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ARTICLES OF ORGANIZATION
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AME MANAGEMENT ASSOCIATES, L.C. ™y
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ARTICLE I -
Ca
NAME o

The name of the limited liability company
Management Associates, L.C.
ARTICLE IX
HAILING AND STREET ADDRESSH

The malling address and the street address of the

shall be AME

limited

1liakility company is ¢/fo Cardona Medical Center, Inc., 861 S.W. 8th
L4

Street, Miami, Florida 33130. The limited liability company shall
also have the power and authority to establish branch offices at
such place or places hoth within and without the State of Florida
as may be designated by the members.

ARTICLE XIX
PURPOEES AND POWERS

The general nature of the business or businesses to be trans-
acted and which the limited liability company is authorized to
transact, in addition to those authorized by the laws of the State

of Florida, and the powers of the limited liabkility company, shall
be as follows:

1.

To engage in any activity or business authorized under
the Florida Statutes.

2.

In general, to carry on any and all incdidental business;

to have and exercise all the powers conferred by the laws of the

State of Florida, and to do any and all things herein set forth to

the same extent as a natural person might or could do.
3.

To purchase or otherwise acquire, undertake,
assets,

; carry on,
improve, or develop, all or any of the business, goodwill, rights,
and liabilities of "any person,

association or
that which this limited liability company is authorized to carry
on, pursuant to the provisions of these Articles of Organization;

firm, iati
corporation carrying on any Kind of business of a similar nature to
and to hold, utlllze, and in any manner dispose of the rlghts and
property so acguired.



Z. To enter into and make all necessary contracts for its
business with any person, entity, partnership, association,
corporation, domestic or foreign, or of any domestic or foreign
state, government or governmental authority, or of any political or
administrative subdivision, or department thereof, and to¢ perform
and carry out, assign, c¢ancel, or rescind any of such contracts.

5. To exercise all or any of the limited liability company
powers, and to carry out all or any of the purpeses enumerated
herein, otherwise granted or permitted by law, while acting as

agent, nominee, or attorney-in-fact for any persons or

corporations, and perform any service under contract or otherwise
for any corporation, stock company, association, partnership, firm,

syndicate, individual, or other entity,” and in such capacity or -

under such arrangement develop, improve, stabilize, strengthen, or
extend the property and commercial interest thereof, and to aid,
assist, or participate in any lawful enterprise in connection
therewith or incidental to such agency, representation, or service,
and to .render any other service or assistance insofar as it law-
fully may under the laws of the State of Florida, providing for the
formation, rights, privileges, and Immunities OF . limited
liability companies for profit. '

6. To do everything necessary, proper, “advisable, or
convenient for the accomplishment of any of the purposes, or the
attainment of any of the objects, or the furtherance of any of the
powers herein set forth, either alone or in association with others
incidental or pertaining to, or going out of, or connected with its
business or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

7. The several clauses contained in this statement of the
general nature of the business or businesses to be transacted shall
be construed as both purposes and powers of this limited lisbkility
company, and statements contained in each clause shall, except as
otherwise expressed, be in no way limited or restricted by
reference to or inference from the terms of any other clause, They
shall be regarded as independent purposes and powers.

Nothing herein contained shall be deemed or construed
authorizing or permitting, or purporting to authorize or permit tha
limited liabkility company to carry-on any business, exercise a§§
power, or do any act which a limited liability company nay no
under the laws of the State of Florida, lawfully carry-on
exercise, or do.

ARTICLE IV
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CRAPITAL CONTRIBUTIONS
Capital contributions in the aggregate total amount of Five

2



Thousand 00/100

($5,000.00) Dollars in cash shall be paid tc the
limited 1liability company by its initial members.

Additional
contributions will be made as required for investment purposes, as
deternined by unanimous consent of the members. - —

ARTICLE V
PRO¥ITE AND LOSSES
The profits and losses of the limited liability company shall

be allocated among the members on the basis of each member’s
capital account or as provided in an operating agreement among the
members.

ARTICLE VI

LIMITED LIABILITY COMPANY POWERS

All limited liability company powers shall be exercised by or
under the

authority of, and the business and affairs of this
limited ljability company shall be managed under the direction of,
the members of this limited liability company.

This article may be
amended from time to time in the regulatiéns of the limited
liability company by a unanimous vote of the members of the limited
liability company.

ARTICLE VIT

DURATION

The limited liability company shall exist perpetually or until
dissclved in a wmanner provided by law,

or as provided in the
regulations adopted by the members.
ARTICLE VIII
PRINCIPAL PLACE OF DUSINESS
The principal place of business of this limited liability

company shall be located at cfo Cardona Medical Center, Inc., 86
S.W. 8th Streeit, City of Miami, County of Dade, State of Florida
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ARTICLE IX
MANAGEMENT AND MEMBERS

The management of the limited liability company is reserved to
its managing members; Amedica Corporation, 2281 S.W. 27th Ave,

Miami, FL 331453; and America’s Clinic, Inc., 2545 N.W. 20 Street,
Miami, Florida 331i56.

ARTICLE X
INITIAL REGISBTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited
liability company 1is One Financial Plaza, Suite 1500, Fort
Lauderdale, Florida 23394, and the name of its initial registered
agent at such address is Mark S. Feluren.

ARTICLE XT
RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new members by unanimous
congent. Contributions required of new members shall be determined
as of the time of admission to the limited liability company.

Unless otherwise provided in an agreement among all members,
A member’s interest in the limited liability company may not be

sold or otherwise transferred except with written consent of 75% of
the members.

The limited liability company shall cease to exist upon the
death, retirement, resignation, expulsion, bankruptcy, or
dissolution of a member, unless the remaining members shall
unanimously agree to continue the business of the limited liability
company. In addition, upon the occurrence of any other event that
terminates the continued membership of a member in the limited
liability company, the remaining members shall have the right to
continue the business upon unanimous consent of such remaining

members.
ARTICLE XIX
EXISTENCE OF LIMITED COMPANY

The existence of the limited liability company shall begin
the date the . undersigned have executed these Articles
Organization.

€6 € WY g2~ 43186

g

Lo
=5
=
gEm
57

Ehl

10

=
Sm-

SHOLIYHO
NHlViS



The undersigned, being the managing members of the limited
liability company, hereby certify that the foregoing constitutes

the proposed Articles of Organization of AME Management Associates,
L.C.

IN WITNESS WHEREOF, for the purpese of forming this limited
liability company under the laws of the State of Florida, the
undersigned, constituting the managing members of this limited
liability company, have executed these Articles of Organization
this . day of January, 1%98.

America‘s Clinic, Inc., Member

by: _ BF Bdonn ¥ |
Antonio I. Cardona, Jr.,
President

Amedica Corporation, Menmber

By: <, f,a.“a.

Fduardo P. Fernandez, President

STATE OF FLORIDA )
} ss
COUNTY OF DADE )

I HEREBY CERTIFY that on this day before me, an officer duly
authorized in the above-mentioned state and county to take
acknowledgements, persconally appeared Antonio I. Cardona, known to
me to be the person described in and who executed the foregoing
instrument as an auvthorized signatery and who is known to me or who

has produced as identification and acknowledged
before me that he executed the sanme.

W
.. . . . o =
Witness my hand and official g in the above-mentioned gg
county and state this 29 day Japlatsy 199%. o 23
g b il
“d Lt st S T:n
NOTKRY PUBLIC, STATE OF FLORIDA - 2Qo
= o
My Commission expires: w Sz
Q'&*::Aé"“;, o ‘:jﬂ-'l
Yod—£. " FELICIA CARABAL =
- LO-VICTO =
Pl ,4 AE20 * My Commission COs71278 FEs @ B
2 & Expires Jul 21, 2000



STATE OF FLORIDA )

COUNTY OF DADE )

I HEREBY CERTIFY that on this day before me, an officer duly
authorized in the above-mentioned state and county to take
acknowledgements, personally appeared Eduardo P. Fernandez, known
to me to be the person described in and who executed the foregoing
instrument. as an authorized signatory and who is known to me or who

has produced as identification and acknowledged
before me that he executed the same.

Witness my hand and official seal in the abkove-mentioned

My~Commission expires:

&L, Food

FELICIA CARABALLO-VICTORES
My Commission CCE71279
Expires Jul. 21, 2000
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Acceptance of Appointment by Registered Agent

Pursuant to the provisions of the Florida Limited Liability
Company Act, the undersigned does hereby accept his appointment as

registered agent on which process may be served within the State of
Florida for the proposed Florida Limited Liability Company named in
the foregoing Articles of Organization.

I

Mark S. Feluienr
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1dentification.

AFFIDAVIT OF MANAGING MEMEER OF AME MANAGEMENT ASSOCIATES,. L.C.

STATE OF FLORIDA }

COUNTY OF DADE }

BEFORE ME, the undersigned authority, duly authorized to
administer oaths and to take testimony, personally appeared

Eduardo P. Fernandez, President of Amedica Corporation, who, being
first duly sworn, deposes and says that:

1. I =am the President of BAmedica Corporation, a
Managing Member of AME Management Associates, L.C. (the "Limited
Liability Company"}. . , .

2. The Limited Liability Company has at least two (2)
members.
3.

The amount of cash contributed by the members of the .
Limited Liability Company and the amount anticipated to be

contributed by the members aggregates $5,000.900; nc property was
transferred.

FURTEER AFFIANT SAYETH NAUGHT.

Eduarde P. Fernandez

1 The foregoing instrument was acknowledged before me this
da

y of January, 1998, by Eduardo P. Fernandez who is persohnally
Known 'to me or has produced
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NGtary-Public
Falyiin Caraballio -Vilopes

Print, Type or Stamp Name of
Notary Pubklic
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FELICIA CARABALLO-VICTORES w
* My Commissionh COCST1279

# & Expires Jul. 21, 2000
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