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C/:-) CSC - Tallahassee

CSC 1201 Hays Street

Tallahassee, FL 32301-2607
850-558-1500, Ext: x62969

To: Department Of State, Division Of Corporations
From: Amanda Miller

Ext: x62969
Date: 08/29/24
Order #: 1606050-1

Re: IRIS OBSETRICS AND GYNECOLOGY, LLC
Processing Method: Routine

TO WHOM IT MAY CONCERN:

-

Enclosed please find:

Be

-

SZ

Certificate of Formation/Incorporation o

62 90 hllL

Amount to be deducted from our State Account: $125.00 - FL State AccounféNum
120000000135

( 1"!1
|':l1
_,-‘:;‘
Please take the following action: r L
File in your office on basis
Issue Proof of Filing

Lh6 H@

Special Instructions:

Thank you for your assistance in this matter. |f there are any problems or questions with this
filing, please call our office.

CERIE!



{ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE 1 - Name:
The name of the Limited Liability Company is:

Iris Obstretrics and Gynecology. LLC

{Must conatin the words ~Limited Liability Company. “L.L.C..7 or "LLC.")

ARTICLE Il - Address:

The mailing address and street address of the principal office of the Limited Liability Company is:

Principal Office Address:

Mailing Address:

7301 W, Palmetto Park Rd. Suite 102A 4010 W. Bov Scout Blvd. Suite 500
Boca Raton, FL 33433

Tampa. F1. 33607

ARTICLEF I - Registered Agent. Registercd Office, & Registered Agent’s Signature:

{The Limited Liability Company cannot serve as its own Registered Agent. You must designate an individuai or
another business entity with an active Florida registration.)

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

~3
. ) - =
Corporation Service Company Fes =
N ™7 =
Name . =
> @
1201 Hawvs Street il ~o
o — > o

Florida sireet address (P.O. Box NOQT acceptable) £
L5 §

rﬂ ] I

", W 1732

I'allahassee FL 32301 M n o
. ey —q o

City State Zip —

_i
[
Having been named as regisiered agent and to accept service of process for the above stated limited labitiy: company ar the
place designated in this certificate. [ hereby auccept the appointment as registered agent and agree to act in this capacire. |
Jurther agree (o comply with the provisions of alf statutes relating to the proper und complete performance of my duties. aned |
am familiar with and accept the vbligations of my position us registered agent as provided for in Chaprer 603, F.S.,
Corporation Service Company

By %

Registered Agent’s Signature (REQUIRED)

(CONTINUED)

Ly

ga3id



ARTICLE IV-

I'he name and address of each person authorized to manage and control the Limited Liability Company

I Illc. N- 4
"AMBR" = Authorized Member
"MGR™ = Manager
MGR Florida Woman Care, LLC
4010 W Bov Scout Blvd, Suite 500
Tampa. FL. 33607
=
(Use attachment if necessary)

T
ARTICLE V:

-

-

J“

»&,
(OPTIONAS -
(If an effective date is listed. the date must be specific and cannot be more than five business days prior tp pr 90 d‘a:ss afte
the date of filing.)

ARTICLE VLI: Gther provisions, it any

>

v s
Effective date. if other than the date of filing:

[l

62 90¥ hlbl

REQUIRED SIGNATURE:

Aaron 57(:;.“!‘ MO Auw 20 2024 26:14 [D])

Signature of a member or an authorized representative of @ member

This document is executed tn accordance with section 605.0203 (1) (b). Florida Statutes

1 am aware that anv false information submirtted in a decument to the Department of State
constitutes a third degree felony as provided for ins.817.1533. F.8

Agron Sudbury, M, D,

Tvped or printed name of signee
IEiIinE I EE:»-
S5125.00 Filing Fee for Artieles of Organization and Designation of Registered Agent
$ 30.00 Certified Copy (Optional)
8  5.00 Certificate of Status (Optional)

CSC FIN-63884

i
—

Tl
<

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date wﬁﬁoi bﬂ!sled as
the document’s effective date on the Department of State’s records



SUB LLC OPERATING AGREEMENT OF

IRIS OBSETRICS AND GYNECOLOGY, LLC

THIS COMPANY AGREEMENT (the “Company Agreement™) is cniered into by the
undersigned Member, FLORIDA WOMAN CARE, LLC, a Florida limited liability company
(the “Member™). cftective as of the 28 day of August 2024,

RECITAL

WHEREAS, the Member has fonned Iris Obstetrics and Gynecology, a limited liability

company (the “Company”). under the Florida Limited Liability Company Law for the purposes
set forth herein, and

WHEREAS, the Member desires to enter into this Company Agreement in order 1o sct
forth the terms and conditions of the business and affairs of the Company and to determine the
rights and obligations of its Member.

NOW, THEREFORE, the Member, intending to be legally bound by this Company
Agreement, hereby address that the limited liability company operaling agreement: ofche

Company shall be as follows: ‘:‘3 g:,: E
—r [
ARTICLE I 2.2
DEFINITIONS Eo R =
wn
tno I
When used in this Company Agreement, the following terms shall have the niggningsSet
forth below, e R
— 5
1.1 “Code™ means the Internal Revenue Code of 1986, as. m
1.2 “Member” means the undersigned or the assignee or transferee of the Member
pursuant to this Company Agrecement.
1.3 “Person™ means any individual, partnership, firm. corporation, limited liability
company, joint-stock company, trust or other entity.
ARTICLE I
FORMATION
2. Organization, The Mcmber hereby organizes the Company as a single-member

Florida limited liability company pursuant to the provisions of the laws of Florida.

2.2 Effective Date. This Company Agreement shall take effect as of the date the
Articles of Organization of the Company were filed with the Florida Secretary of State.

23 Company Agreement Invalid Provisions. The Member, by executing this
Company Agrcement, hereby agrees to the terms and conditions of this Company Agrecment, as
they may from time to time be amended. To the extent any provision of this Company
Agreement 1s prohibited or incffective under the laws of the State of Florida, this Company

CERIED



Agrcement shall be deemed to be amended to the least extent nceessary in order to make this
Company Agreement effective under the laws of the Siate of Florida. In the event the laws of the
State of Florida 15 subsequently amended or interpreted in such a way to validate any provision
ot this Company Agreement that was formerly invalid, such provision shall be considered to be
valid from the effective date if such amendment or interpretation.

ARTICLE 111
PURPOSE, NATURE OF BUSINESS

3.1 Purpose; Nature of Business. The purposc of the Company shall be:

(a) To render protessional services that a medical doctor duly licensed and practicing
under the laws of the State of Florida is authorized 10 render, including but not limited to the
practice of medicine and the performance of all services ancillary thereto;

=

(b) To transact and all lawful business tfor which such a professional [lmlltd ll%mtv

company may be organized under the laws of the State of Florida, to have and me\ercse all
G2

powers conferred by the laws of Florida upon professional limited liability compames fogned

under the laws of the State of Florida, and to do any things herein set forth to the sqmeg exief as

natural persons could or might do; provided, however, that nothing hercin shall éﬁﬂlorl?:c:-the

company to be organized for or to transact any business that is prohibited by the Iawg?)t the -}'izalt

of Florida. as now existing or hereafter amended or enacted; and —
"E 5

{(c) To do cverything necessary, proper, advisable or convenient to accomphsh the
purposes, attain the objectives, or further the powers that are set forth in the Certificate of
Formation for the entity and that arc incidental to, pertaining 1o, or growing out of the
professional business of the company, either alone or in association with other entities. firms, or
individuats, and at all times comply with the laws of the State of Florida, as presently enacted
and as may be amended or superseded by any other statute in the fuwre.

3.2 Power. The Company shall have all the powers of a limited liability company
under the laws of the State of Florida and the power to do all things necessary or convenient to
accomplish its purpose and operate its business as described in Section 3.1 hercot,

ARTICLE 1V
DISTRIBUTIONS AND ALLOCATIONS

4.1 Distributions and Allocatons. All distributions of cash or other asscts of the
Company shall be imade n accordance with the Company’s Emplovment Agreement(s) or
Governance Rules. All items of income, gan, loss, deduction and credit shall be allocated to the
Member’s Member(s) employed at the Company, subject to any limitations imposed by the
Internal Revenue Code.

ARTICLE ¥
TAXATION

GE""%H-



Article V hereof in reporting the Member’s share of Company income and loss for federal and
state Imcome 1ax purposes.

5.2 Disregarded Entity. Notwithstanding anything contained herein to the contrary,
pursuant 1o Treasury Regulation Section 301.7701-3(b), the Company shall be disregarded as an
entity separate from the Member for federal and state income tax purposes unltess and until the

Member causes the Company to file an election pursuant 1o Treasury Regulation Section
301.7701-3(c).

ARTICLE VI
MANAGEMENT

6.1 Management of the Company. The affairs of the Company shall be managed by
the Member.

ARTICLE VII
DISSOLUTION AND WINDING UP -
B =
7.1 Events of Dissolution. The Company shall be dissolved upon the firstto:oc ol
(a) the written consent of the Member or (b) the entry of a decree of judicial dissolfitio on u I(}Z:r
the laws of the State of Florida. =2 2. P
U; = =
ARTICLE VIII M &
BOOKS AND RECORDS SR
- ..‘_" ol

8.1 Books and Records. The Member shall keep, or cause to be kept, at the prmcipal
place of business of the Company true and correct books of account, in which shall be entered
tully and accurately cach any every transaction of the Company. The Company’s taxable and
fiscal years shall be the same as the taxable and fiscal years of the Member.

ARTICLE IX
LIMITATION OF LIABILITY; INDEMNIFICATION

9.1 Limited Liability. Except as otherwise provided by the laws of the State of
Florida, the debts. obligations and liabilities of the Company, whether artsing in contract. tort or
otherwise, shall be solely the debts, obligations and liabilitics of the Company, and the Member
shall not be obligated personally for any such debt, obligation or Hability of the Company solely
by reason of being a Member. The failure of the Company to observe any formalities or
requirements refating w the cxercise of its powers or the management of its business affairs
under this Company Agreement or the laws of the State of Florida shall not be grounds for
nmposing personal liability on the Member for any debts, liabilitics or obligations of the
Company. Except as otherwise expressly required by law. the Member. in such Member's
capacity as such, shall have no liability in excess of (a) the amount of such Member's net Capital
Contributions. (b) such Member’s share of any assets and undistributed profits of the Company.

and (c) the amount of any distributions required to be returned pursuant to the laws of the State
of Florida.

ENE



9.2 Indemnification, The Company, {(including any receiver or trustee of the
Company) shall, to the fullest extent provided or allowed by law, mdemnify, save harmnless and
pay all judgments and claims against the Member and cach of the Member’s agenis, affiliates,
heirs, legal representatives, successors and assigns (cach, an “Indemnified Party™) from. against
and in respect of any and all liability, loss, damage and expense incurred or sustained by the
Indemnitied Party in connection with the business of the Company or by reason of any act
performed or omitted to be performed in connection with the activitics of the Company or in
dealing with third parties on behalt of the Comipany. including cosis and atiornevs’ fees betore
and at trral and at all appeilate levels, whether or not suit is instituted (which attorneys” fees may
be paid as mcurred), and any amounts expended in the settiement of any claims of liability. loss
or damage, provided that the act or omission of the Indemnified Party docs not constitute fraud
or willful misconduct by such Indemnified Party. The Company shall not pay for any insurancce
covering lability of Member or Member's agents. aftiliates. heirs. legal representatives,
successors or assigns for actions or omissions tor which indemnification is not permitied
hercunder; provided, however, that nothing contained herein shall preclude the Company from
purchasing and paying for such types of insurance. including extended coverage liability and
casualty and worker’s compensation, as would be customary for any Person owning. managing
and/or operating comparable property and engaged in a similar business {rom namng the
Member and any of the Member's agents, affiliates, heirs, legal representatives, successgEs or

= C

assigns or any Indemnified Party as additional insured parties hereunder. . =
i
] o
-

9.3 Non-Exclusive Right. The provisions of this Article X shall be in addition t§hnd
not in hmitation of any other rights ot indemnification and reimbursement or lunrt’anona of
liability to which an lndemnified Party may be entitled under the laws of the Stale of Flimaia.
commeon law, or otherwise. Notwithstanding any repeal of this Article IX or other- amendq‘{tnt
hereof, its provisions shall be binding upon the Company (subject only to the cxccpi-rf?ﬁ‘; ahl_i}c
set forth) as 10 any claim, loss, expense, liability, action or damage due to or ansiA¥ out of
matters which occur during or relate to the period prior to any such repeal or amendment of this
Article 1X.

ARTICLE X
OPERATIONS

(0.1 Revenue. Items of revenue collected at the Company’s premises shall be
deposited into the Member’s central depository account by the Company’s Management Service
Organization (“MSO™) no less than once per week. ltems of revenue collected on behalf of the
Company by the MSO shall also be deposited to the central depository account. Deposits shall
then be reconciled and distributed to the Company’s assigned operating account on at least a bi-
weekly basis. less the MSO’s contractual management fee and any expenses of the Company
paid directly by the MSO on the Company’s behalft Any funds deposited to the Company’s
assigned operating account that are not the result of the Company’s aperations shall not be
considered revenue and shall be considered a liability to the appropriate third party.

10.2  Expenses. All expenses related to the day-to-day operations of the Company shall
be paid out of the Company’s assigned operating account. Any disbursements for non-LLC
expenses will be treated as distibutions for tax purposes and assigned to the Member’s
Member(s) emploved at the Company. The Manager(s) assigned to oversec the Company’s day-

GE"%H



to-day operations will be solely responsible for the vendors, products, supplies and services the
Company purchases within the restrictions set forth in this Section.

10.3  Refunds. All refunds due and payable to patients of the Company, insurance
companies, and other corporate payers shall be processed and paid through the Member's central
depository account and deducted from the Company’s hi-weckly distribution.

10.4  Banking. The Company will exclusively bank at the banking institution chosen by
the Member. At no time shall the Company open any other accounts without the express written
permission of the Member. and at no time shall said account(s) be located at another banking
institution,

10.5 CEmployees. The hiring, firing and rate of compensation for non-physician staff of
the Company shall be at the discretion ot the Company’s MSQ in consultation with the physician
employees of Company, as long as such actions do not violate federal or state employment laws
or regulations. The MSO shall cause all employees to complete the paperwork reqmrecﬁf)y

Member in a timely and accurate fashion. )
p L

F‘
=

10.6  Benefits. All personnel employed by the Company, including 'physwa )
(Members of Member or not) shall receive the same standard benefit package asZ d” otker
employees employed at Member-owned  subsidiary LLCs, depending on  the ?ﬁdl\'ldmﬂ

emplovee’s assigned benefit strata. "r;;}‘, ";
AR~
T
ARTICLE XVII -z )
AMENDMENT ™

1.1 Amendment. This Company Agreement may not be altered or modified except by
written consent of the Member.

ARTICLE XIX
MISCELLANEOUS

12.1  Binding Effect. This Company Agreenient shall be binding vpon and inure to the
benefit of the undersigned. its legal representatives, heirs, successors and assigns.

12.2  Applicable Laws. This Company Agreement and the rights and duties of the
Member hereunder shall be governed by, and interpreted and construed in accordance with, the
laws of the State ot Florida.

2.3 Hecadings. The anticle and scction headings in this Company Agreement are
inserted as a matter of convenience and are for reference only and shall not be construed to
define, limit, extend or describe the scope of the Company Agreement or the intent of any
provision,

12.4  Number and Gender. Whenever required by the context hereof, the singular shall
include the plural, and vice versa and the masculing gender shall include the feminine and neuter
genders, and vice versa,

@9"1\&



12.5

Counterparts. This Agreement may be exccuted in two counterpans and cach
counierpart, when so exccuted and delivered. shall constitute a complete and original mstrument,

and 1t shall not be necessary when making proof of this Agrcement or any counterpart hereto to

produce or account tor any other counterparts. Facsimile or clectronic (PDF or Docusign)
signatures shall be treated as original signatures.

IN WITNESS WHEREOF, this Company Agreement has been made and executive by
the Member effective as of the date first written above.

FLORIDA WOMAN CARE, LLC

a professional limited lability company
Its Sole Member

By: /_) / ry?
"i{%“rﬁﬁﬂbﬁﬂ‘»f‘ﬂ%““ 16: 14 EDT)

Its: Authorized Agent
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