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ARTICLES OF ORGANIZATION
OF

ULTIMA, LLC

Pursuant to the Florida Limited Liability Compuany Ael the undersigned, acting as orgarizer
of a limited liability company, hereby adopts the following Arlicles of Organization for such
Company: )
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Article 1 s
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Namuy ) =7, 2
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The name of the limited liability company is ULTIMA. LLC, Pz <
! o
Article I1 %; :‘:_
Compuny Existence g P

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

Articic I

LUnits Of Equity QOwnership

‘Thi Company shall have the power 1o issue one or moye classes of Membership Interests
having various rights, preferences, privileges and restrictions thereof.

NoMemberofthis Company shatl sell, wanster. convey, pledge, pive, distribute or encusnber
uny unit or units in the Company without first giving ootice in writing to the Company of such
intended disposition and without first sceuring the written approval of Members of the Company
owning 100% of the then-issued and outstanding Membership Units of the Company. However,
nothing containest herein shall prevent distribution by operation of law ef such unit ov units, provided

that in such case a transfiree shall be bound by the provisions contained in this Section in the wme
manner a5 an oripinal Member.
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Article IV
Repistered Avent And Difice

The address of the inftlal Registered Office olthe Company isd44 Brickell Avenue, Ste. 300,
Miami, Florida 33131, end the nwne of its initial Registered Agent at such address is Stewajt A
Merkin, Lsq.

Article V
Principul Qffice

The muiling address and street address of the principal office of the Company is 7171 S.W.
62 Aveenue, Ste. 301, Miami, FL 33§43,
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The name and address of the organtzer is: s & O
-T1,
L 8
Stewart A. Mezkin, Rsq. S =
444 Brickell Avenue, Ste. 300 i‘i;m @
Mianti, Florida 33131
Article VI

FParpose And Power

The Company shull be formed for any lawfitl purposes and shull have unlimited power to
cogage in and 10 do any lawful act concerning any and all lawful businesses or which companies
may be erganized under the Florida Limited Liability Company Act.

Article VHI

Manarement
as foliows:

The Company ix to be managed by managers. The names and addresses of the managers are

ANDRES PATOMO, MD

7171 S.W. 62" Ave,, Ste. 301
Miami, FL 33143
FERNANDQ VILLACIAN, MD

TI71 S W. 62% Ave., Ste. 301
Miami, L 33143
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JORGE RECAREY 7171 8 W. 62™ Ave., Bie. 301

Miumi, FL 33143
JOBE L RODRIGUEZ, MD 7171 5.W. 62" Ave., Sie. 301
Miamd, FL 33143
Article [X
Indeanification

The Company shall indemnily any Member andfor Officer who 15 ur was a party, or whe is
threatened to be made a party, to any threatened, pending or completed action, suit or proceeding,
whetler civil, ¢ritninal, administrative or investigative, including aft appeals, by reason of the fact
that such Member and/or Officer is or way & Member, Officer or cmployee of the Company, ot is or
was serving al the request of the Company a5 a director, wusice, officer or employen of antther
[#mited lability company, corporation, partnership, joint venture, trust or other enterprise, against
any and 21l expenses (including reasonablc attorneys’ fees), judgments, decrecs, fines, penalties ang
amouitts paid in scttlement, which were actually and rcasonably mewred by such Member arid/or
Offteer in connection with such action, suit or proceeding. Yhe Compuny shall nov indemnify any
Member and/for OBcer in the event of (i) a breuch of such Member and/or Officer's duty of loyalty
to the Company or its Members, (if) acts ot graissions not in good faith or which involve intentional
misconduct or knowing vielation of the law, (i) a wensaction from which such Member und/or
Officor derived an improper personal bonefit, or (iv) acts or omissions Jor which indemnification i
prohibited under the Florida Liwited Liability Company Act, or (v) judgments, peaaltics, fincs, and
settlements arising from auy procesding by or in the right of the Compuny, or against cXpenses I
any such case whese such Member andfur Officer shadl be adiudged labde to the Compuny. Any
indemnificativn pravided for in this Arnticle {onless ordered by 2 cowrt) shalf be mude by the
Company only as authorized in the specific case upon a determination that indegpinification of the
Member and/or Ofhicer is proper in the circurmstances because such Member and/or Officer had met
Lhe applicable standard of eonduct set forth in this Article, Such determinatinn shall be made: (i)
by thé Members by a majority vote of 1 quorum consisting of Members who were not parties © such
action, suil. Or procecding: or (i) by special legul counscl, selecred by the Members by vole as set
forth in (i) above.

The indemnification provided in this Artiele shall not be deemed exclusive of any other rights
to which & person inderuniflcd may be entitled under any agreement, voic of Members, or
disinterested Officens or otherwise, both as to action in the official capacity of such person and as
to action in agother capacity while holding such office, apd shall continge a3 s a person who has
ceused 19 be an Officer or 2 Member and shall thure to the benefit of the betrs, exscutors, and
adminsteators of such porson.

M0 FISSYHY YL
daTid

1Y1e I EMG3S
Wb WY 1~ g3480

5p°d ' EENE pz 35 "Hoperp-aa4



S@°d

. *

v

S27d TKUOL

HOWLWOCCD R T3

Article X
" .

rati
The Company reserves the right to wmend, after, chanpe, or repeal any provisions contained

inthese Articles of Organization in the marmer now or hereafter preserbed by statute and alf riphts
conferred upon Mombers borcin are granted subject to this ceservation.

Dated: Jaauary%_f, 2006.

Stowart A, Merkin, Lsg. 7 ’g

Authorized Representative of Momber
ACCOEPTANCE OF REGISTERED AGENT

ITAVING BEEN NAMED AS REGISTERED AGENT AND TQ ACCFPT SERVICE OF
PROCLSS FOR THL ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I MEREBY ACCLPT THI APPOINTMEN’I‘_ QF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TQ
COMPLY WITH THE PROVISIONS OF AL STATUTES RELATING TO THR PRGPER AND

COMPLETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITIL AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE %%
Stéwart A, Merkin, Bsq.
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FTLEOD BY:
Ybowart 5. Merkin, Dsg.
IoM: 13444
Rivargate Plaza, Sre. W00
A44 Beitkall Gueius
Miamil, FL 33131
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