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| ARTICLES OF ORCANIZATION
OF
ULTIMATE MEDICA LLC ‘

6h:8 WY L-9ny 29

Pursuani - to the - Flonda Lumtcd L:almhty Cnmpany Aet thc .undersigned, ucting as

Wb oy
v, . & organizer of & Hmited habnllty compuny, h"“hy adopis the followu‘lg Amdeﬂ o Organaauonfor
K such(AananY' , < . . i1 B . 3“
: - Aﬂii.ch '
Namm '__,‘-5-‘._;} ‘.-;"; fooLow s

The name of the hmztod 1mb1hty compauy 1~, UT TTMATE ME.DL(.A LLC

. CATticlels. _
Com Fxi qc

E The Company's existence shail be perpetaal and shall be cffccme upon the I'lmg ul'these
Articles of Qrganization with the Florida Department of State.

Article LI

ts Of Equi nerahi

Section A, Authorized Units of Equity Ownership  The Company shall have the
power (0 isshe ong of more clapsses of Membership Interests having various rights, preferences,
privileges and restrictions thereol.

Section B.  Restrictions gn Disposition of Units. No Member of this Company shall
sell, transter, convey, pledge, give, distributc or encumber any unit or units in the Company
without first giving notice in writing to the Company of such intended disposition and without
first securing the written approval of Members of the Company owning 100% of (he then-issucd
and outstanding Mombership Units of the Company. However, nothing contained hercin shall

prevent distribution by operation of law of such unit or unils, provided that in such cesc a
transferee shall be bound by the provisions contained in this Scction in the same manner as an

original Member.
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Article 1V
Repistered Agent fHiee

The address of the initial Registered Office of the Company is 444 Brickell Avenue, Ste
300, Miami, Florida 33137, and the name of its initial Registered Apont at such address is

‘ ;‘Hc-;«aﬂ A, Merkin, Esq,
Article ¥V
inci fiee

The mallmg address and sireet address of the pl'mt.ipﬂ.l ul]'ce of thc (‘nmpany is 635"!

© NW 36"™ St, Suits 604, Virginia (:ardcns, FL’331 66.
AdiiteVi LT

“. .

The riame and address of the orgr.mucr zs

btcwmA Merkm qu
_ 444 Brickell Avenue. Ste. 300 o

Miami, Flonda 13 131

'""“ .

Arncle vt ' o
Purpos Power R

The Company shall be formed for sny lawful purposes and shall bave unlimited power to
engage in and W do any law(ul act concerning any and all lawful businesses fur which companics
may he organized under the Florida Limited Liability Company Act.

Article VII}

Management

T'he Company is to be munager managed. The names and addresses of the managers arc;

Andres Palomo, MD
6355 NW 36th St., Suitc 604
Virginia Gardens, 1), 33166

Fernando Villacian, MD
6355 N'W 36th St., Suite 604
Virginia Gardens, FL, 33166
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Jorge Recarcy
6355 N'W 36th St., Suite 604
Virginia Gardens, FI. 33166

RENN
L5714

Iy

Felipe Lorie
6355 NW 36th St., Suite 604
Virginia Gardens, FI. 33166

JIVES 204y
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© Article IX R .

. : !gdgmnlfmgu Chn
. The Compemy :,hall mdemmﬁ; any Member dnd."ﬂ'l‘ l.')ff'ccr who is or wus a pany. or who o
is threatened to be madc a party, to any threstencd, poading or completed action, suit-or
proceeding, whether civil, criminal, administrative or- mvestu,,‘xtwe meluding all appeals, by =+ T A
. reason of the fact that such Member and/or Officcr is or was @ Member, Officor or employes ol ™ Ty gty Ak
the Company, or is or wus serving at the request.of the Company is a dircctor, tustes, officer or © ST
cmployee of another limited liability company, corporition]’ partricrship, joint-venture, wrusf | “TE T A

other enterprise, against any &nd &ll expcmes (mcludmg reasonable attorneys' [ees), ,udgmmm, N
decrees, fines, penalties and amounts paid in' 'settiement,'which were actually and rcasonnbly N
incurrcd by such Member and/or Officer in corinection with sich action, suit or proceeding. The™ _
o Company shull not indemnify any Member and/or Olficer in the.cvent of (i) a braach of such o
“» Member and/or Officer's duty of loyalty to the Compeny or its Members. (1) ucls or omissions """~ * " 0 7o

RN W

not in good Juith or which invalve intentional misconduct or knowing violation of the- 18w, (m) a _
fransaction from which such Member and/or Officer derived an improper personal benefit, or (iv) -
acts’or omissions for which indemnification is prohibited under the Florida Limited Liability "~
Company Act, or (v) judgments, penaltics, fines, and selllements arising from any proceeding by
or in the right of the Company. or against expenses in any such case where such Member and/or
Officer shall be adjudged liable to the Compuny. Any indemnification provided lor in this
Arlicle {nnlcss ordered by a court) shatl be made by the Company only as authorized in the
specific case upon 2 determination that indemnification of the Member and/or Officer is proper

in the circumsiances because such Member and/or Oflicer had met the applicable standard of
conduct set forth in this Article. Such determination shall be made: (i) by the Members by 2
majority vote of a quarum consisting of Members who were nol parties 10 such action, suit. or
proceading: or (i) by special [egal counsel, selecied by the Members by vete as set forth in ()

above.

The indemnification provided in this Article sball not be deemed exclusive of any other
righty (& which a person indemnified may be entitled under any agreement, voto of Members, or
disintcrested Officers or otherwise, both as 10 action in the official capacity of such person and as
to actlon in snother capacity while holding such office, and shall continue as to a person who has
cesed 10 he an OfFeer or a Member and shall inure to the benefil of the heirs, oxecutors, and

administrators of such person,

P T AN



’ 8_8_/37/?88?_ 16:580 3856339656 EMPIRE CORP KIT PAGE B5/85

Article X
Amendment Micles o i

The Company reserves the right to umend, alter, change, or repeal any provisions

contained in these Asticles of Qrganization in the mannet now or herealler prescribed by statute
and all rights ¢ontfemed upon Mcembers herein ure granted subject to this reservation,

Dared: August.7, 2007, o %

- Stewart A, Merkia, Isq.
. , ’ _ ., +Authorized Representative of Membet
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HAVING BEEN NAMED AS REGISTERED AGENT AND 10 ACCEPT SFRVICE OF
PROCESS FOR THE ABGVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED [N TS CERVIFICATE, 1 HEREBY ACCEPT THE APPOINEMENT OF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. [ FURTHER AGREE
10 COMPLY WITH THE PROVISIONS OF ALLL STATUTES RELATING 10 THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES. AND | AM FAMILIAR WiTH AND N
A(‘(‘FP’I“ THE OBLIGATIONS OF MY PO‘sl'I ION AS RLGI‘.‘»TERED AGENT :
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FILED BY:
STFWART A. MERKIN, ES{.

444 BRICKELL AVE., STR. 00
MInMI, FL 33131

FEN: 153444

TEL. {303} 357-5556
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