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ARTICLES OF ORGANIZATION -
OF
EISENHOWER MEDICAL PASSPORT, L.C.,

A FLORIDA LIMITED LIABILITY COMPANY

;  The undersigned, desiring tw form a limited Htability company under and pursuant to
Flo;rida Statules § 608, entitled the Florida Limited Liability Company Act, do hereby adopt the
following Articles of Orgenization for such company:

1

ARTICLEL
|

. 'The name of this limiled lability company shall be Bisenhower Modical Passpost, L.C.
(thcf "Conipany™).

ARTICLEIL.
Duration

Thic period of duration for the Company shall be perpetual,
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ARTICLEIIL
Address

i Tho mailing and street address of the principal office of the Company, shall be 150 North
Beagh Road, Jupiter Island, Florida 33455,
!
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ARTICLE 1V,
Repisiored Agent

: © The name of the Initia} rogistered agent of the Company, shali be Philip M. Sprinkle 11,
Esq:im. The street address of the initlal registered office of the Company, shall be Phillips
Poirit - East Tower, 777 South Flagler Drive, Suite Y00, West Palm Beach, Florida 33401,

; ARTICLE V.
| Purpose _
. The purpose of the Company shall be to engage In any and all lawful business for which
limi{cd liability companies muy be formed vnder Chapter 608 of the Florida Statutes.
Philip M. Sprinkle II, Esquire

Florida Bar No. 724890
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ARTICLE V1,

Mombers

! The Company, shall have two (2) Members initially and the number of Members shall
neyer be lesa than two (2).

i ARTICLE V11
Management

. Management of the Compuny is reserved to its Members in accordance with the
applicable provisions set forth in the Regulations of the Company, as amended from time to time,
Thé names and addresses of the managerial members of the Company are as follows:

MSF Internatiopal, Inc. Mr. Andrew Belford
454 South Beach Road . 130 North Beach Road
Jupiter Island, Florida 33455 Jupiter Island, Florida 33455
ARTICLE VIIL.
Additional Membcrs

i

| Additional Members may b udmitted to the Company upon the written application of
suoi: person or entity and in the manner set forth in the Regulations of the Company as amended
from time to time. Any additional members admitted 10 the Company in accordance with Florida
law), these Articles of Organization and the Regulations of the Company, as amended from time
to time, shall be required to exccute a "Members' Restrictive Agreement" in substantially the
sane form ms Exhibit "A" hereto. Execution of the "Members' Restrictive Agreement" shall be a
condlition precedent to the admission of any additional Member to the Company,

ARTICLE IX.
Membars® Right {0 Cuntinue Business
. The right of the remalning Members to continue the business of the Company upon the
death, rctircment, resignation, expulsion, bankruptcy or dissolution of a Member, or the
occurrence of any other cvent which terminates the Member's interest in the Company, shall,
provided there shall be at least two (2) Members remaining with ownership interests in the

Compony, be determined by the remaining Members in accordance with Florida law and the
applicable. provisions set forth In the Regulations of the Company, as amended from time to fime.

|
' ARTICLE X.
Indsmpification

Scction 1. Terms used in this Article X shall have the moanings ascribed to them n
Florlda Statistes Sectiun 608.4363 or any amended or successor sections of the Florida Statutes.

.2 H97000010005 1
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Seetion 2, Bxcept as may utherwise be provided herein, the Company shall, to the fullest
extent authorized or permitted by the Florida Statutes, as the same may be amended or modified
from time to time, vther than Flor/da Statutes Section 608.4363(7) or any amended or successor
section, indemnify any managing Member, officer, employee or agent who was or is a parly to
any proceeding for:

- (@)  inthe case of any procceding other than a proceeding by or In the right of the
Company, liability incurred in connection with such proceeding including any appeal thereof, or

(b)  in the casc of any proceeding by or in the right of the Company, expenscs and
amounts paid in scttlement not excecding, in the judgment of the Members, the estimated
oxpenac of litigating the procesding to concluston; provided, however, thai the Company shall
not, under this Section 2 or Section 4, indemnify any managing Member, officer, employee or
agent if a judgment, settlement or other final adjudication establishes that the managing
Member's, officer's, employee's or agent's actions or omissions to act:

o )] arc not acts on which a proceeding specified in (a) or (b) of this Section 2
is based and in which the managing Member, officer, employee or agent has been successful on
the merits or otherwise in defending, or has been successful in defending any claim, issue or
matter therein, or

(i)  were material to the cause of action so adjudicated and constitute:

: (A)  aviolation of the criminal law, unless the managing
Mcmber, officer, employce or ugent had no reasonable cause 10 belicve his or her
oon'fiuct was unlawful;

i

(B) o transaction from which the managing Mcember,
officer, employee or agent derived an improper personal benefit;

; (C)  in the casc of a managing Member, a circumstance
under which the liability provisions of Florida Statutes Section 608.426 is
applicable; or

: : (D)  willful misconduct or a consclous disregard for the

beat interests of the Compuny in a proceeding by or in the right of the Company to
produre a Judgment inits favor or in a proceeding by or in (he right of a Member,

i Section 3, Notwithstanding the failure of the Company 10 provide indemnification due to
a failure to satisfy the condidons of Scction 2 of this Article X, and despite any contrary
detetmination of the Members, a munaging Member, officer, employee or agent of the Company
who!ia or was a party 1o & proceeding may apply for indemnification or advancement of
exponscs, or both, to the court conducting the proceeding, to the circuit court, or 1o another court
of competent jurisdiction. On receipt of an application such court, after giving any notice that it
considers nocessary, may order indemnification and advancement of expenses, including

| | -3- 197000010005 1




R

618,97 11:16 AKERMAN, SENTERFITT WPB aas

_ H97000010005 1
cxf)cnses-'incurred in secking court-crdered indempification or advancement of expenses, if the
court determines that;

i (a):  tho managing Member, officer, employee or agent is cutitled to mandatory
indemniflcation pursuant to Florlda Statutes Section 608.4363(3) or any amended or successor
section, in which case the court shall also order the Company to pay such person reasonable
cx]l‘cnsea Incurred in obtaining court-ordered indemnification or advancement of expenses; or

¢ (b)  the managing Member, officer, eraployee or agent {s entitled to indemnification or
advancemont of expenscs, or both, by virue of the Company's exercise of ils authority pursuant
to Section 2 or 4 herein; or

' () the managing Member, officer, employoe or agent is fairly and reasonably entitled
to indemnification or advancement of cxpenses, or both, in view of all the relevant
clrqumstances, regardless of whether such person met the standard of conduct set forth in Florida
Statutes Scotions 608.4363(1), (2) or (7). .

i Itid the express intention and dexire of the Company to avold any obligation to indemnify
or gdvance expenscs to any manuging Member, officer, employec or agent if:

f (1)  the managing Membcr, officer, employee or agent js not entitled to mandatory
ind¢mnification pursuaut to Section 3 of this Article X, or

i (i) the Company has not otherwise agreed 1o indemnify or advance expenses to such
managing'Member, officer, cmployce or agent pursuant 10 Section 2 hereof,

' Bestion 4, Section 2 shall not be construed to mean that indemnification by the Company
is npt perinitted, Subject nevertheless w the limitations of Scction 2, the Company may, in its
sole discretion, meke any other or further indemnification or advancement of expenses to any
marjaging Member, officer, employes ur agent under any Regulaton, agrecment, vote of
Members, or otherwise, both as o actions of such managing Member, officer, employee or agent
in h'is or her official capacity and as to actions In another capacity while holding such office.

i Scgtion 8, The Company does nut recognize, and will not permit, any managing
Mcn#lbefs; officer’s, employee's or agent's application for indemnification or advancement of
¢xpénses, or both, if the application Is not based in its entirety on a claim that the managing
Membcr, officer, employee or agent is entitled to mandatory indemnification or advancement of
cxpénses, ot both, or that the managing Member, officer, employee or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of the Company's exercise of its
nuth;orlty Pursuant w Sections 2 and 4 of this Article X,

, Seetion 6 Any indemnification under this Article X shall be made by the Company only
o9 awthorized in a specific case upon a determination that indemnification of the managing
Member, officer, employee, or agent is proper under the circumstances because he or she has met
the applicable standard of conduct set forth In this Article X. Such determination shall be made:

4. 197000010005 1
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(@ By the Members, by 8 unanimous vote of 2 quorum consisting of all Members
who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainahle, hy majority vote of &
committee duly designated by the Members (in which Members who are parties may participate)
consisting solely of two or more Members not at the time parties to the proceeding; or

() By independent legal counsel:

@) Selected by the Members prescribed in Section 6(a) or the committee
proscribed in Section 6(b), ox

() Ifaquorum of the Members cannot be obtained for purposes of
Section 6{g) and the committee cannot be designated tor purposes of Section 6(b), independent
legal counsel selected by the unanimous vote of all Members (in which event Members who are
partics may pardcipate).

Section 7. Rxpenses incurred by a managing Member or officer in defending a civil or
criminal proceeding may be paid by the Company in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such managing Member or officer
to repay such amount if he or she is ultimately found not to be entitled to indemmnification by the
Company pursuant to this Article X. Expenses incurred by an employee or agent may be paid in
advance of the final disposition of such proceeding upon such terms ud cuwditions as the
Members may, from time to time, deem appropriate, but which terms will require, at minimum,
the recoipt of an undortaking by or on behalf of such employze or agent to repay such amount if
he or she is ultixately found not to be entitled to indemnification by the Company pursuant to
this Article X.

Section 8, Indemnification and/or advancement of expenses as provided in this Article X
shall continue as, unless otherwise provided, when such indemnification agd/or advancement of
expenses is authorized or ratified, to & person who has ceased to be a managing Member, officer,
employee or agent and shall inure to the bepefit of the heirs, execulurs, and administrators of
such person.

Section 9, If any part of this Article X shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected.

ARTICLE XL
Amendment
These Articles of Organization may be amended only by the wauuimous votc of all

Membera of the Company at a duly called and noticed Members' meeting, called for the specific
purpose of amending theso Asticlos of Organization,

5. R97000010005 1
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IN WITNESS WHEREOF, the undersigned, initial Membgrs of Bisenhower Medical
Passport, L.C., have executed these Articles of Organization on this day of June, 1997,

ATTEST: z§?§3ii5h\

.Charles Modica, President and duly
authorized representative pf MSE™ -
Interational, Inc., an initial Mestiber of
Eisenhower Medical Passport, L.C.

E]

WPALM/56310_1.DOC
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STATE OF FLORIDA
CQUNTY. OF PALM BEACH

j BEFORE ME, the undersigned authority, duly authorized to tuke oaths and administer
affirmations, personally appeared Charles Modica, President and duly authorized representative
of ?\dSF International, Inc., and Andrew Belford, the initial Members of Eisenhower Medical
Passport, L.C. (the “Company"), who, being known to me and being first duly swom, deposed
and said: :

1. The Company has at least two (2) initial Members.

, 2. The total amount of cash initially contributed by the Members of the Company is
One Thousand Dollars ($1,000.00).

N The total amount of property other than cash contributed by the Members of the
Company is hone $_—- ). A description and agreed upon value of
such contibuted property is as follows:

N/A

1
i
!
i N
| T
H
s

| 4. The total amount of cash und property other than cash entlcipated 10 be
contributed by the Members of the Company s none G¢_ -

!, 5, Afflants further state that they are familiar with the nature of an oath and-with ths

penialies s provided by the laws of the State of Plorida for falsely swearing to statemen(s matts

in an instrament of this nature, : Baoo
l L Z- = T
—_— MEMBER: 735 —
| Ll
| (2§§~a5¥ﬂ YVLQ“);:;LJS:S [
M. = 3
Charlcs Modica, Presidentof > 9
MSF Inicrnational, Inc. Em 8
an initial Member of Eisenhower Medical
Passport, L.C.

Andrew Belford
an initial Member
Passport, L.C.

H9700010005 1
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| SWORN TO AND SUBSCRIBED bofors me this <D day of June, 1997, by Charles
Mgdica, President uf MSF International, Tne, an initial Member of Eisenhower Medical Passport,

L., who is persopally known to me or has produced peroonclicy Exowm o ags
ideptification,
|

SWORN TO AND SUBSCRIBED befors me this .2_day of Junc, 1997, by Andrew
Bolto’ , ati initial Member of Eisenhower Medical Passport, L.C., who is personally known to
me or has groduced _pervomiollay teow e - g3 {dentification.

i
1
i
'
1
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i‘ CERTIFICATE DESIGNATING
C REGISTERED AGENT AND REGISTERED OFFICE

1

| |
] : In compliance with Sections 48,091 and 608.415, Florida Statutes, the following. is
l submitted:

;  Eiscnhower Medical Passport, 1..C., desiring to organize as a limited liability compuany
, under the laws of the State of Flotida, has designated Phillips Point - East Tower, 777 South
7 l‘laglcr Drive, Suito 900, West Palm Beach, Florida 33401 as its initial registered office and has
; named Philip M. Sprinkle 1I, Esquire, who is located at that address, as its initlal registered agent.

Havlng been named regisiered agent for the above stated limired Hability company, at the
designated registered office, the undersigned hereby accepts said appointment, declares that he Is
famjliar with the obligations of such appointment, agrees to act in that capacity and further
agrees to comply with the provisions of Florida Statutes relative thereto,

c II, Registered Agent
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