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Articles of Organization / Fage |

Articies of Organization of
DT MEDICAL SYSTEMS, L.L.C.

The undersigned hereby executes these Articddes for ths purpase of forming a limited liabllity
company under the laws of the State of Florida, providing for the formation, rights, privileges, and
immunities of limited liability companies for profit. The undersigned further declares that the
following Articles shall be the Charter and autherity for the conduct of business of such limited
liability company (the "Company™),

ARTICLE [ - NAME
The name of the Company shall be DT MEDICAL SYSTEMS, L.L.C. o2 =

a3T14

ARTICLE Il - PURPOSE AND POWERS =%

-.’-“4 Lx)
The purpose of the Company s to transact any and all lawful business forwh!?é?‘mp%ies
may be formed under the Fiorida Limited Liability Company Act, and all amendments and

supplements thareto, or any law enacted tg take the place thereof (the "Act”).
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The Company shall have pawer to do everything necessary, proper, advisable, or convenient
for the accomplishment of its purpose, provided the sama ehall nat ba incansistent with the laws of
the State of Florida.

The Initial Purpose of the company is to develop a Computer-Based Patient Records
System for Obstetries & Gynecology Practicas,

ARTICLE Ill - CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determined by
unanimous consent of the members or as otherwise agreed to in the Regulations of the Company.

PED Investments Limited should contribute ons hundrad {100%) percent of the capital
of the company during the software development phase

ARTICLE IV - PARTICIPATION

The participation (*Pasticipation™) of the iniial members shell be as unanimously agreed {o by
the Inittal members in the Company Regulations or other writing of those members. The
Participation of the members may be changed thereafter by unanimous agreement of the members,
provided that the interest of a person or entily that is not a member but has an interest in the profits,
losses, or assets of the Company by reason of 2 transfer of a member's interest in the Company
without the consent of the Company may not be reduced without the consent of such person or
entity. No amendmant to these Articles shall be required by reason of a change in Participation.
Membership in the Company shall not ba reprasentad, delemmined, nor established through the use
of cerlificates except as may be expressly provided in the Company Regulations.



- Articles of Organization / Page 2

ARTICLE V - REGULATIONS

At the first meeting of the members after the execution of these Articles, the members shall

adopt regulations (the "Regulations*) contalning provisicns for the regulation and management of
the affairs of the Company, not inconsistent with law or these Articles. The power to adopt, alter,
amend or repeal the Regulations shall ba vested in the mambers and shall require their unanimous
consent and agreement in regard {o any vested right of a member (which shall include any
provisions hereof requiring the unanimous approval of the members, any memberrighlg to-serve as

manager, of rights in the profits, losses, or assets of the Company), or otherwise by a;@a?@ri@te
of thae members by percentage Particlpation. =
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ARTICLE VI - DURATION AND DISSOLUTION . -a
- " o=
The Company shall continue until the first fo occur of: (a) December 31, 2048, ( e fesolution

pursuant to the provisions of the Act or the Regulations of the Company, or () the deat:g

Felitement,
resignation, expulsion, bankruptey, or dissolution of a memberor any other event whichiigrmindtds

the continued membership of a member in the Company (unless the business of the Coﬁamy shall
be continuad upon written consent of all remaining members).

ARTICLE VIl - PRINCIPAL PLACE OF BUSINESS

The mailing address and street address of the principat office of the Company is 8950 N.
Kendall Drive, Suite 403, Miami, FL 33176-2132.

ARTICLE VIil - MANAGEMENT AND MEMBERS

The Company shall be managed by the marager, The vote of each mernber shall be in
proportion to the

Participation of the member unless otherwise provided in the Regulations,

The initial manager of the Company, fo serve until his successor is duly appointed and
quslified is:

Pablo E. Delgado
6700 S.W. 92 Street,
Miami, FL 33158.

The inifiai manager of the Compan

ymay be removed and raplaced only upon the affirmative
vote of 75% or more of the Participation i

ntaresis of the members sligible o vote.
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ARTICLE IX - REGISTERED OFFICE AND REGISTERED AGENT & o5 =
REGISTERED AGENT'S SIGNATURE =T, =

wE 5

The name and the Florida street address of the registered agent are: i 2

Mo 2

Bertram Sapurstein, Esq, mo

8700 South Dixle Highway, Suite 1000 L

Miami, FL 33158 55 &

Having been narmed as re

limited liability company at the place designated in this certificate, | hereb
s registered agent and agree to actin th

all statutes relating to the proper and
accept the obligations of my posj

complete performa
. 3 Qs providad for in Chapter 608, F.8.

ARTICLE X - PROFITS, LOSSES AND DISTRIBUTION

Each member shall share in the net
the Company and in the distribution of the
member's Participation, oras maybe a

or agreement of the members as reflected in the Regulations.

ARTICLE X! - RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new members by unanimous consent. Contributions

required of new rmembers shall be determined as of the time of admission to the Company.
A member's interest in the Company may not be sold or otherwise transferred or assigned

except with unanimous written consent of all members. In the absence of such unanimous written
approval, the fransferee of the interest of any member shall not become a member and shall have
no right to participate in the management of the business and affairs of the Company, but shall be
entitiad to receive only the share of the profits or losses and retum of contribution to which the
transferor member would be entitiad axcept as otherwise agreed to in writing by all members or in
the Reguiations. Provisions can be made for transfers or assignments in the Regulations butsuch
provisions shall not affect the foragoing requirements of unanimous written consent to sales,
transfers, and assignments,

ARTICLE XHl - AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority vote of the members, exceptwith
respact to the vested rights of the members {whi

ich shall include any pravisions hereof requiring the
Unanimous approvai of the members, rights to remove and replace the initlal manager, any member

rights to serve as manager, or tights in the profits, lusses, or assets of the Company) which shall
require unanimous vote of the members for amendment, or as ctherwise provided by law.

-
gistered agent and to accept service of process for the above stated

y accept the appointment
s capacity. | further agrae to comply with the provisions of

Nee of my duties, and Ham familiar with and

profits or losses from the operation of the business of
property of the Company in the same proportion as the
djusted from time to time by reason of additional investments

a3 id
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Any amendment shail be signed by all members and an amendment adding a new member

shall be signed by the member to be added. As a condition of membership, all members agree to
exectite such documents as may be required to effectuate duly authorized amendments {o these

Articles.
ARTICLE Xl -« INDEMNIFICATION

The Company hereby agrees fo indemnify each manager, managing member, officer,
employee, and agent of the Company to the extent authorized by, and in accordance with the

provislons of, Fla.Stats. §608.4363.
The undersigned, being an original member of the Gampany, hereby certifies that the
foregoing constitutes the Articles of Organization of DT MEDICAL SYSTEMS L.L.C.

. 2002,

Executed by the undersigned on

:z'o N

PARLC E-DELGADO

\delgedo\D TArtclesQry
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