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" ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPAA:
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| ARTICLE I - Name: Z T
The name of the Limited Liability Company is: - "2:’:::*“;\
STP Partners, L.L.C. =% ﬁb;ﬁ
' EA
et T
ARTICLE II - Address: CCDP %
The mailing address and street address of the principal office of the Limited Liability Company @

is:
4621 Emerson Street .
Jacksonville, Florida 32207

ARTICLE III - Duration:
The period of duration for the Limited Liability Company shall be:

Perpetual

ARTICLE IV - Management:
(Check the appropriate box and complete the statement)

(J The Limited Liability Company is to be managed by a manager or managers and the name(s) and
address(es) of such manager(s) who is/are to serve as manager(s) is/are:

&l The Limited Liability Company is to be managed by the members and the name(s) and address(es) of
the managing member(s) is/are:

Ricahrd I. Polsner, D.P.M.--249 X. Wind Ct. Ponte Vedra, FL 32082
Paule D. Shirley, M.D.- 6828 Linford Lane, Jacksonville, Florida 32217

William Tarbart- Box 203626, Marsh Landing Parkway, Jacksenville, FL 32230

ARTICLE V - Admission of Additional Members:

The right, if given, of the members to admit additional members and the terms and conditions of the
admissions shall be:

We will send you writtem motice of amy additional members to be added.
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ARTICLE VI - Members Rights to Continue Business: ‘%‘;.

The right, if given, of the remaining members of the limited liability company to contin? thé’%;, ..
v . - - . . . . [N
business on the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a n@;’lbeﬁgl‘;{f}
R . . R R TN
the occurrence of any other event which terminates the continued membership of a member-in.the s
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limited liability company shall be: S B
T B2
2 %z
Those terms that are described in more particular in the formal Operating Agre{moent)éfn
® %
ARTICLE VII - Affidavit of Membership and Contributions
The undersigned member or authorized representative of a member of
STF Partpners, L.L.C. __certifies:
1) the above named limited liability company has at least two members;
2) the total amount of cash contributed by the member(s) is $ 0 ;
3) if any, the agreed value of property other than cash contributed by member(s) is $ 0 ;
(A description of the property is attached and made a part hereto.); and
4) the total amount of cash and property contributed and anticipated to be
$_50,000.00 ]

contributed by member(s) is

i

Sighature of a member or an authorized répresentative of a member.

(In accordance with section 608.408(3), Florida Statutes, the execution of this
affidavit constitutes an affirmation under the penalties of perjury that the facts
stated herein are true.)

“Redmed T forisuenr, ppe

Typed or printed name of signee 7

Filing Fee: $250.00 for Articles and Affidavit
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CERTIFICATE OF DESIGNATION OF % T
REGISTERED AGENT/REGISTERED OFFICE = Vs
S S

%
PURSUANT TO THE PROVISIONS OF SECTION 608 415 or 608.507, FLORIDA STATUTES, THE_ 24
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT %0 %
DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN THE STATE OF FLORIDA.

1. The name of the limited liability company is: STP Partners, L.L.C.

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

George E. Ridere, Esg
NAME

200 West Forsyth Street, Suite 1200
Florida street address (P. O, Box NOT ACCEPTABLE)

Jacksonville, FI, 32202
CITY, STATE AND ZIP

Having been named as registered agent and to accept service of process for the above stated limited liability
comparty at the place designated in this certificate, 1 hereby accept the appointment as registered agent and
agree to act in this capacity. I further agree to comply with the provisions of all statutes relating to the
proper and complete performance of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

/ SiGNAAURE

Filing Fee: $ 35 for Designation of Registered Agent
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OPERATING AGREEMENT {p %353;*)
e
%G O
~oF R
STP PARTNERS,L.L.C. % c%
ARTICIE ]
QFFICES

Section 1. Principal Office - The principal office 6f the Company shall be as set forth in
its Articles of Organization.

Section 2. Additional Offices - The Company may have such additional offices at such
other place within or without the State of its organization as the Members may from time to time
determine or as the business of the Company may reguire.

ARTICLE [T
MEETINGS

Section 1. Annugl Meeting - An anmual meeting of Members shall be held within five (3)
months after the close of the fiscal year of the Company on such date and at the time and place
(either within or without the State of its orgamization) as shall be fixed by the Members. At the
annual meeting the Members shall elect an Operating Manager and other officers and transact
such other business as may properly be brought before the meeting.

Section 2. Special Meeting - 4 special meeting of Members may be cailed at any rime by
the Operating Manager and shall be called by the Qperating Manager at the request in writing
of a majority of the Members entitled 1o vote at such meeting. Any such request shall state the
purpose or purposes of the proposed meeting. Business transacted at any special meeting of
Members shall be confined to the purposes set forth in the notice thereof.

Section 3. Notice of Meetings - Written notice of the time, place and purpose of every
meeting of Members {and , if other than an armmal meeting, the person or persons at whose
discretion the meeting is being called), shall be given by the Operating Maﬁzager io each
Member of record entitied to vote at such meeting, not less than ten nor more than fifty days
prior to the date set for the meeting. Notice shall be given either personally or by mailing said
notice by first class mail to each Member at his address appearing on the record book of the
Company or at such other address supplied by him in writing to the Operating Manager of the
Compamny for the purpose of receiving notice.

A written waiver of notice setting forth the purposes of the meeting jor which notice is
wailved, signed by the person or persons entitled 1o such rotice, whether before or after the rime
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of the meeting stated therein, shall be deemed equivalent to the giving of such notice. The < C;{?‘:p
attendance by a Member at a meeting either in person or by proxy without protesting the lack % %7%
notice thereof shall constitute a waiver of notice of such Member. /-'0 ’%);“
oS (i

All notices given with respect 1o an orginal meeting shall extend to any and all
adjourrments thereof and such business as might have been transacted at the original meeting
may be ransacted at any adjournment thereof: no notice of any adjourned meeting need be
given if an announcement of the time and place of the adjourned meeting is made ar the original
meeling.

Section 4. Quorum - The holders of a majority in interest of the Members present in
person or represented. by proxy, shall be requisite and shall constitute a quorum at all meetings
of members except as otherwise provided by statute or the Articles of Organization. A
Member's interest in the Company shall be in proportion to his contribution 1o the capital of the
Company adjusted from time 1o time to reflect additions or withdrawals. The phrase "a majority
in inferest of the Members™ shall mean Members who, in the aggregate, shall have Capital
Contributions in excess of fifty (30%) percent of the total Capital Contributions of all of the
Members. If, however, a quorum shall not be present or represented at any meeling of
Members, the Members entitled 10 vote thereat, present in person or represented by proxy, shafi
have power to adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might
have been transacted at the meeting as orginally notified When a quorum is once present 10
organize a meeting, such quorum is not deemed broken by the subsequent withdrewal of any
Members.

Section 5. Voting - Every Member entitled to vote at a:ny meeting shall be entitled 1o vote
in accordeamce with his interest in the Company held by him of record on the date Jixed as the
record date for said meeting and mdy so vote in person or by proxy. Any Company action shall
be authorized by a majority in interest of the votes cast by the Members entitled to vorte thereon
excep? as may otherwise be provided by statute, the Articles of Organization or this Operating
Agreement. B

Section 6. Proxies - Every proxy must be signed by the Member entitled to vote or by his
duly authorized attorney-in-fact and shall be valid only if filed with the Operating Manager of
the Company prior to the commencement of voting on the matter in regerd to which said proxy is
Io be voted. No proxy shail be valid after the expiration of eleven months from the date of its
execution unless otherwise expressly provided in the proxy. Every proxy shall be revocable at
the pleasure of the person executing it except as otherwise provided by starute. Unless the proxy
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by its terms provides for a specific revocation date and except as otherwise provided by stature, =n
. o % 2%

revocation of a proxy shall not be effective unless and until such revocation is executed in -~ .%'9%\

writing by the Member who executed such proxy and the revocation is Jiled with the Operating % =
Manager of the Company prior to the voting of the proxy. @

Section 7. Members’ List - A list of Members as of the record date, certified by the
Operating Manager of the Company shall be prepared for every meeting of Members and shail
be produced by the Operating Meanager therear.

Section 8. Inspectors ar Meetings - In advance of any Members' meeting, the Members
may appoint one or more inspectors o act at the meeting or at any adjournment thereof and if
not sc appointed the person presiding ai any such meeting may, and o1 the request of any
Member entitled to vote thereat shail, appoint one or more inspectors. Each inspector, before
entering upon the discharge of his duties, shall iake and sign an oath faithfully to execute the
duties of inspector at such meeting with strict impartiality and according to the best of his
abilizy.

- Section 9. Conduct of Meeting - All meetings of Members shall be presided over by the
Operating Manager, or if he is not present, by a Member thereby chosen by the Members at the
meeting. The Operating Manager or the person presiding at the meeting shall appoint any
person present to act as secretary of the meeting.

ARTICLE 1T
COMMITTEES

The Members, by resolution of a majority in interest of the Members, may designate from
among themselves one or mare committees, each consisting of three or more Members, and each
of which, to the extent provided in such resolution, shall have all the authority of the Members
except that no such committee shall have authority as 1o @1y of the following matters:

(@) The filing of vacancies in any committee:
(8) The fixing of compensation of the Members for serving on any commitiee;

(c) The amendment or repeal of this Operating Agreement or the adoption of a new
Operating Agreement; and

(@) The amendment or repeal of any resolution of the Members which by its terms shall
not be so amendable or repealable.



The Members may designate one or more Members as alternate members of any such %
committee who may replace any absent member or members at any meeting of such commirtee. .//. ‘E‘%\, e

Each such committee shall serve at the pleasure of the Members. The Members shall
have the power at any tfime to fill vacancies in, 1o change the membership of, or io discharge any
such committee. Committees shall keep minutes of their proceedings and shall report the same
1o the Members at the meeting of the Members next succeeding, and any action by the committee
shall be subject to revision and alteration by the Members, provided that no rights of a third
party shall be affected in any such revision or alteration.

ARTICLEIV
OFFICE

Section 1. Executive Qfficers - The officers of the Comparny shall be an Operating
Manager, a Secretary and a Treasurer and such other officers as the Members may determine.
Any two or more offices may be held by the same person.

Section 2. Election - The Operating Manager and the other officers shall be chosen by
the Members and shall hold office for the term for which elected and until their successors have
been elected and qualified. The Members may from time to time appoint all such other officers
as they determine and such officers shall hold office from the time of their appointment and
qualifications imtil the time ar which their successors are appointed and qualified. A vacancy in
any qffice arising from any cause may be filled for the unexpired portion of the term by the
Members.

Section 3. Removal - Any officer may be removed from office by the Members at any time
With or without cause.

Section 4. Delegation of Powers - The Members may from time 10 time delegate the
powers or duties of any officer of the Company, in the event of his absence or jailure 10 act
otherwise, to any other officer or Member or person whom they may select.”

Section 5. Compensation - The compensation of each officer shall be such as the
Members may from time to time determine.

Section 6. Operating Manager - The Operating Manager shall be the chief executive
officer of the Company and shall have general charge of the business and affairs of the
Compary, subject, however, to the right of the Members to confer specified powers on officers




and subject generally 1o the direction of the Members. ﬂ:’.}/ &

Unless otherwise ordered by the Members, the Operating Manager, or in the event of his e, %
inability to act, an officer designaied by the Members, shall have full power and authority on S
behalf of the Company o attend and to act and to voie at any meeting of security holders of
companies in which the Company may hold securities, and at such meetings shall possess and
may exercise any and all rights and powers incident 1o the cwnership of such securities, and
which, as the owner thereof, the Company might have possessed and excercised, if present. The
Members by resolution from time to time may confer like powers upon any other person or
persons.

Section 7. Secretary - The Secretary shall keep the minutes of all meetings and record ail
votes of Members and committees in a book to be kept for that purpose. He shall give or cause
to be given anty required notice of meetings of Members or any committee, and shall be
responsible for preparing or obtaining-from a transfer agert appointed by the Members, the list
of Members required by Article II, Section 7 heregf. He shall be the custodian of the seal of the
Company and shall affix or cause to be affixed the seal to any instrument requiring it and attest
the same and exercise the powers and perform the duties incident to the office of Secretary
subject fo the direction of the Members.

Section 8. Treasurer - Subject to the direction of the Members, the Treasurer shail have
charge of the general supervision of the funds and securities of the Company and the books of
account of the Compepty and shall exercise the powers and perform the duties incident to the
office of the Treasurer. If required by the Members, he shall give the Company a bond in such
sum and with such sureties as may be satisfactory to the Members for the faithful discharge of
his duties.

Section 9. Other Qfficers - All other officers, if any, shall have such authority and shail
perform such duties as may be specified from time to time by the Members.

ARTICLE YV
RESIGNATIONS

' Any officer of the Comparyy or arry member of any committee of the Members, may resign
a any time by giving written notice to the Members, the Operating Manager or the Secretary.
Any such resignation shall take effect at the time specified therein or, if the time is not specified
therein, upon the receipt thereof, irrespective of whether any such resignations shall have been
accepted. ,
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ARTICLE VI , ’% 25
CERTTFICATES REPRESENTING MEMBERSHIP ‘& %ﬁ
o =
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Section 1. Form of Certificates - Each Member shall be entitied to a certificate or
certificares in such form as prescribed by the Members and by any applicable statutes, which
Certificate shall certify the interest of the Member in the Company. The Certificates shall be
numbered and registered in the order in which they arve issued and upon issuance the name in
which each Certificate has been issued together with the interest in the Company represented
thereby and the date of issuance shall be entered in the Membership book of the Company by the
Secretary or by the trangfer agent of the Company. Each certificate shall be signed by the
Operating Manager and countersigned by the Secretary and shall be sealed with the Company
Seal or a facsimile thereaf. The signatures of the officers upon a certificate may also be

Jacsimiles if the certificate is countersigned by a transfer agent or registered by a registrar other
than the Company itself or an employee of the Company. In case any officer who has sigred or
whose facsimile signature has been placed upon a certificate shall have ceased to be such officer
before the certificate is issued, such certificate may be issued by the Company with the same
effect as if the officer had not ceased 10 be such at the time of its issue.

Section 2. Record Date for Members - For the purpose of determining the Members
entitled to notice of, or to vote at ary meeting of Members or any adjournment thereof or to
express consent or dissent from arty proposal without a meeting, or for the purpose of determing
the Members entitled to receive payment of any dividend or the allotment of anty rights, or for
the purpose of any other action, the Members may fix, in advance, a date as the record date for
any such determination of Members. Such date shail not be more than fifty nor less than ten
days before the date of ary meeting nor more than fifty days prior o any action taken without a
meeting, the payment of any dividend or the allotment of any rights, or any other action. When a
determination of Members of record entitled to notice of, or to vote at any meeting of Members
has been made as provided in this Section, such determination shall apply 1o any adjournment
thereof, unless the Members fix a new record date urder this Section Jor the adjourned date.

Section 3. Members of Record - The Comparny shall be entitled to z"rec_zr the holder of
record of any Membership certificate as the holder in fact thereof and, accérdingly, shall not be
bound to recognize any equitable or other claim 1o or interest in such membership interest on the
pPart of any other person whether or not it shall have express or other notice thereof, except as
otherwise provided by the laws of the State of its organization.
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ARTICLE VI = 2
STATUTORY NOTICES = F52
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The Members may appoint the Treasurer or any other officer of the Company to causego ':%13 oA
be prepared and furnished to members entitled thereto any special financial notice and/or = B
o
statement which may be required by any applicable statute. % %
ARTICLE VII]
FISCAL YEAR

The fiscal year of the Company shall be fixed by the Members by resolution duly
adopted, and, from time to time, by resolution duly adopied the Members may alter such fiscal

year.

ARTICLE X
COMPANY SEAL

The Company seal shall have inscribed thereon the name of the Company, the year and
state of its creation and the words "A Limited Liability Company” and shall be in such form and
contain such other words and/or figures as the Members shall determine. The Company seal
may be used by printing, engraving, lithographing, stamping or otherwise making, Placing or
affixing, or causing to be printed, engraved, lithographed, stcanped or otherwise made, placed or
affixed, upon any paper or document, by any process whatsoever, an impression, facsimile or
other reproduction of said Comparny seal.

ARTICIE X
BOOKS AND RECORDS

There shall be maintained at the principal office of the Company books of account of all
the Compary's business and transactions.

There shall be mainiained at the principal office of the company or at the office of the
Company's transfer agent a record containing the names and addresses of all Members, the
rumber and class of membership interest held by such and the dates when they respectively
became the owners of record thereof.
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INDEMNIFICATION OF OFFICERS . B
EMPLOYEES AND AGENTS , = gL
B
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Any person made or threatened to be made a party 1o an action or proceeding, wheth&F %%
civil or criminal, by reason of the fact that he, his testator or intestate, then, is, or was an afficer,
member, employee or agent of the Company, or then serves or has served on behalf of the
compary in any capacity at the request of the Company, shall be indemnified by the Company
against reasonable expenses, judgments, fines and amounts actually and necessarily incurred in
connection with the defense of such action or proceeding or in connection with an appeal
therein, fo the fullest extent permissible by the laws of the State of __ Florida -

Such right of indemnification shall not be deemed exclusive of any other rights to which such
persop may be entitled

ARTICLE XIT
AMENDMENTS

The Members entitled at the time 10 vote by vote of a majority in interest of the Members,
shall have the power to amend or repeal this Operating Agreement. and to adopt a new
Operating Agreement.



