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TROPICAL HEALTH AND REHAB, P.L.

Pursuant to the Florida Limited Liability Company Act the undersigned, acting as organizer of a
professional limited lability company, who is & duly licensed doctor under the laws of the state
of Florida, hersby adopts the following Articles of Organization for such Company:

Article 1
Nae

The name of the lmited liability company is Tropical Health and Rehab, P.L.

Article 11
Company Existence

The Company's existence shall be perpetual and shall be effective upon the filing of these
Articles of Orgamization with the Florida Department of State.

Article TII
Units of Equity Owoership

Section A.  Authorized Unitg of Equity Ownership. The maximum number of units of
equity ownership units Tropical Health and Rehab, P.L. is authorized to have outstanding is

10,000 units, all of which shall be identical units. Nonc of the units of the Company may be
issued to anyone who js not & duly licensed doctor under the laws of the state of Florida.

SectionB.  Figst Lieg. The Company shall have a first lien upon the units of any
Member for any debt or liability owing by such Member to the Company.

Secijon €. . Restrictions o isposition of Units. No Member of this Company shall
sell, transfer, convey, pledge, give, distribute or encumber any unit or wnits in thc Company
without first giving notice in writing to the Company of such intended disposition and without
first securing the writtent approval of Members of the Company owning 100% of the then-issued
and outstanding Membership Units of the Company. However, nothing contained herein shall
prevent distribution by operation of law, of such unit or units, provided that in such case a
transferee shall be bound by the provisions contained in this Section the same as &n original
Member.

Instrument Prepared by;
Rithard B. Candler, Esq.
3111 Cardinal Drive
Vero Beach, FL 32963
Telephone (772) 231-6900
Florida Bar No. 0510040
Fax Audit No. HG5000116379 3
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SegtionD.  Right to Redeem linits. Without regard to any other power to purchase
units of the Company as permitted by law, the Company may purchase omst:mdmg umts 4 i STATE

ammount not to exceed its capital. FLLLAHABY L\,,, FLORIDA

Section E. Transfor of Upits of Indebted Member. If a Member shall be indebted to

the Company, the Company may refuse to conseni to a transfer of his umits until such
indebtedness is paid, provided a copy of this Section or the substance thereof is written or printed
upon the Centificates representing such units.

Artiele IV
Repistered Apent and Office

The address of the initial Registcred Office of the Company is 6§07 9th Courf, Vero
Beach, Florida 32962, and the name of its initial Registered Agent at such address is Eric
Newman.

Article ¥V

Principal Office

The mailing address and street address of the principal office of the Company is 607 Sth
Court, Vero Beach, Florida 32962,

Article VI
Agent for Service of Process

The Department OFf State of the State of Florida is designated as the agent of the
Company upon whom process in any action or proceeding against it may be served. The address
to which the Dcpartment Of State shall mail 2 copy of process in any action or proceeding
against the Company which may be served upon it is 667 9th Court, Vero Beach, Florida 32962.

Article VI1
Organizer
The namc and address of the organizer, who ig a duly licensed doctor under the laws of
thie state of Florida, is:
Eric Newman
607 9th Court

Vero Beach, Florida 32962

The organizar is a patural person over the age of twenty-one years.

Fax Audit No. HO5000116379 3
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Eurpgse and Power S .
and Power LAs TaRY OF STATE

TALLA HASSER,
The Company shall be formed for any lawful purposes and shall have unlimited pu;‘:;s}rcr'i %{fc FLGRIDA
engage in and to do any lawful act concerning any and ell lawful busincsses for which companies

may be organized under the Florida Limited Liability Company Act.

The Company shall be formed for the purpose of engaging in every phase and aspect of
the business of rendering the same professional services to the public that a medicat doctor, duly
licensed under the laws of the State of Florida, is authorized to render, but such professional
services shall be rendered only through officers, employess, and agents who are duly licensed
unider the Jaws of the State of Florida o practice medicine thersin, The Company may own and
operate a medical clinic for the purposes of providing medical care and freatment; to promole
medical, surgical, and scicntific research and knowledge; and to furnish related laboratory and
clinical services. In connection with the above-mentioned purposes, the Company shall have the
power to invest its funds in real property and securities, to acquire, own, and dispose of real and
personal property, and to do all other acts incidental and necessary to the accomplishroent of the
foregoing purposes, 1o the extent permitted under the Florida Limited Lizbility Company Act.

Article IX
Voting Trusts

No Member of the Company shall enter into a voting trust agreement or any other type of
agrecment vesting in another person the authority o exercise the voting power of any or all of
such Member's units,

Article X
Repurchase Of Membership Units

If any Member shall dic or no longer be a duly licensed doctor under the laws of the state
of Florida, such Mecmber's units shall immediately be purchased by the Company.

Article X1
Managemen

The Company is to be managed by a2 Member-Manager or Member-Managers. The
Member-Manager(s) of the Company shall be nammed pursuant to the Operating Agreement of the
Company. The initial Member-Manager of the Company, who ghall serve as such uniil its
successor is elected and shall qualify, is:

Office Name and Address
Mcmber-Manager  Eric Newman

607 9th Court,
Vero Beach, Flonda 32962

Fax Audit No, HO5000116379 3
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Article XII

Indemaification CUCRETARY OF STATE
TALLAHASSEE. FLORIDA

The Company shall indemnify any Member and/or Member-Manager who is or was 2
party, or who is threatened to be made a party, to any threatened, pending or completed action,
gnit or proceeding, whether ¢ivil, criminal, administrative or investigative, including all appeals,
by reason of the fact that such Member and/or Member-Manager is or was a Member, Officer or
employee of the Company, or is or was serving at the request of the Company as a director,
trustee, officer or employee of another limited lisbility company, corporation, partnership, joint
venture, trust or other enterprise, against any and all expenses {including reasonable attorneys’
fees), judgments, decrees, fines, penalties and amounts paid in settlement, which were actually
and reasonably incured by such Member and/or Momber-Manager in connection with such
action, suit or proceeding. The Company shall not indemnify any Member and/or Member-
Manager in the event of (i) a breach of such Member and/or Member-Manager's duty of loyalty
to the Company or its Members, {ii} acts or omissions not in good faith or which invelve
intentional misconduct or knowing violation of the law, (i#) a transaction flom which such
Member and/or Member-Manager derived an improper personal benefit, or {iv) acis or omissions
for which indemmnification is prohibited under the Florida Limited Liability Company Act, or (v}
judgments, penalties, fines, and settlements arising from any proceeding by ot in the right of the
Company, or againsl cxpenses in any such case where such Member and/or Member-Manager
shail be adjudged liable to the Company.

The indemnification provided in this Article shall not be deemed exclusive of any other
rights to which a person indemnified may be entitled under any agreement, vote of Members, or
disinterssted Officers or otherwise, both as to action in the official capacity of such person and 2s
to action in another capacity while holding such office, and shall continue as to a person who has
ceased to be an Officer or 3 Member and shall inure to the benefit of the heirs, executors, and
administrators of such person.

Article X111
Copies

Copies of the Operating Agreement of Tropical Fealth and Rehab, P.L. may be obtained
from Eric Newman via a written request mailed to 607 9th Court, Vero Beach, Florida 32962.

Article XIV
Real Estate Documenis

All conveyapces and mortgages of and leases relating to real property made by the
Company shall be executed by a Member-Manager, and all releases of mortgages, liens,
judgments, or other claims that are required by law to be made of record may be executed by 2
Member-Manager,

Fax Audit No. HO5000116379 3
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SECRz TARY.O
The Company reserves the right to amend, alter, change, or ren*‘;@f;_any,’;xligéi ions iaa
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contained in these Articles Of Organization in the wanner pow or hereafter prescribed by statute
and all rights conferred upon Members herein are granted subject ta this reservation.

Article XV]
Approv mpensation

No salary or other compensation shall be paid to any Officer of the Company for services
rendered as such Qfficer unless and until the same shall have been approved in writing, or by
affirmative voie taken at a duly held Members' mecting by the record holders of at least 80% of
the then-cutstending units of the Company.

(In accordsnce with section 608.408(3), Florida Statutes, the execution of this affidavit
consiitutes an affirmation under the penalties of perjury that the facts stated herein are true.)

Signature of Member or authorized representative of Member,

s

Eric Newman
Organizer

Dated Mazay f:gz . 2005,

Hawing been nomed as registered agent and to accept service of pracess for the above
stated limited lability company at the place designated in this certificate, I hereby
accept the appointment as registered agent and agree to act in this capacity. [ further
agree o comply with the provisions of all statutes relating to the proper and complete
performance of my dutles, and I am familiar with and accept the obligations of my
position as registered agent as provided for in Chapter 608, F.S.

Eric Newmah
Registered Agent

Fox Audit No. BA5060116379 3
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cxURETARY UF STATE
County of Indian River mLLHHAEﬁaEE, FLORIDA

State of Florida

The forcgomg instrument was acknowledged before me this May é“‘" » 2005 by Eric
Newman, who __is personally known to me or who has produced
as identification.

Juns Humphrey
MFCOMMISSION # EDIINS EXPRES
i Decambar 20, 2006
FONTED THRG TROY FAIN I IKICE, ING,

Fax 4udit No. RU5000116373 3



