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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

September 1, 1998

EMPIRE CORPORATE KIT COMPANY

*

SUBJECT: NOA VIE LIFE ENHANCING PRODUCTS, L.C.
REF: WaBsDODOZ0066

We receivaed your elec¢ironically transmitted document. ERowever, the
Please make the following corrections and

document has not been filed.
refax the complete document, including the electronic filing cover sheet.

The document must contain the entity’s complete mailing address.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

1£ you have any cquestions concerning the filing of your document, please

Y
call (B50) 487-6967.
FAX Aud. #: H98600016332

Michelle Hodges
Document Specialiet Letter Number: 298A00045109
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B0 16339
ARTICLES OF ORGANIZATION
NoaVie Lifc Enhagzng Products, 1..C.

The undersigned, pursuznt to the provisions of Chapter 608 of the Florida Statates,
for the purpose of forming a Limited Liability Company vnder the laws of the State of Florida do
sct forth the following:

1. NAML,

.. The name of the Limited Liability Company is:
NoaVie Lifc Enhancing Products, L.C.

2, [ :

B 9z:IKy 2-d3586

The period of duration of the Limited Liability Company shall be from
date of filing until the first to oceur of the following:
()  Forty (40) years from the date of filing of these Articles of
Organization with the Depariment of State, or
§1}] Diszolution of the Limited T.iabilily Company pursuant to provisions
of the Florida Limited Liability Company Act.
3 PURPQSE.
The purpase for which the Limited Liability Company is orpanized is to
engage in any and all businessgs and activities permitted by the laws of the State of Florida. The
Limited Liability Company shall have all of the powers vésfcd in a Limited Liability Company

orpanized and existing by virlue of such laws.
TS POCUMENT FRIFARED BY:

ROMALD K. FIRLDSTONE, ESQD.

FILDSYONK LESEER SHEAR & DENOFRG

2006 SQUTH BISCAYNE BLVD,

SUITE 2100

MIAMI, FLORIRA 33121
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The address of the place of busincss and mailing address in Florida for the,

Limited Liability Company is: 3200 S.W. 60™ Court, Suite 302, Miami, Florida 33155.

5. REGISTERED AGENT.
The name and address of the initial registered agent in Florida for the Limited

Liability Company is: Ronald R, Fieldstone, 200 South Biscayne Boulevard, Suite 2100, Mgm%
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6,  CAPITAL CONTRIRUTIONS.
: Sa

The total amount of cash and a description of the agreed value of pro gvg
- o=

g o
other than cash contributed to the Limited Liability Company is as follows: §1,000.00 in casifand g’gm

KY ¢-d3S

no other property is being contributed to the Limited Liability Company at this time.
7. ADDRITIONAL CONTRIBUTIONS.

The total additional contributions, iF any, agreed to be made by all members
and the times at which, or the events of happening of which, that shall be made, are as follows: No
lotal additional contributions have beon agrecd to at the date of filing of these Arficles of
Organization. Additional contributions, if any, will be made in cash or by the contribution of
property at such value as shal] be approved by the Managers. The Company will maintain a capital
account for each Member in accordance with generally aceepted accounting principles and the
respective interests of the Members in the Company. Lach Membor's percentage ownership interest

in the capital and profits of the Company shall be caleulated as sot forth in the Regulations of the

Company.
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TI/bB'd B TIPS SBE -~ T MDD SHIdWE SE:6P@  B661-—<B-d3S



L8000 16332

Upon the approval of the Managers, the Company may from time to time
receive contributions of additional capital to the Company. (2) Each Member shall have the first
tight, but shall not be obliged, to contribute such additional capital in accordance with the ratio of
ownership interests held by such Member at the time of the vote fo the total capital of the Company
then outstanding. This presmptive right shalt be desmed waived unless the Member pays the
additional capital to the Company within thirty (30) days after said vote. To the extent that such
prorata conuibution is not made by a Mcmber, his interest in the Compeny will be diluted. (b) Any
addifional contribution not mado by a Member pursuant to his right under elause (2) hereunder shall
be offercd to the remaining Members__who have made their additional contributions pursuant 10
¢lause (a) in aceordance with the ratio of Ownership intmst; keld bf such Members at the time of
the vote 1o the total capital of the Company then outstanding. Such remaining Members may make
such addilional capital contribttions within thirty (30) days after receiving written notice given by
the Manager that such prorata coniribulions were not ynade by all Mentbets, (¢) If the entire required
contribution is not contributed in accordance with clavse (b), any Member may contribute the
cemainder within ten days thercafter, (d) Ifihe full amount of the additional capital contsibutions
has niot been obtained from the Members as set forth in clauses {a) () and (c), the Managers may
obtain any rcmaining balance by the admiitance of additional Members upon payment of
consideration as st forth in Section 9(¢).

8. 0 ' B 8.

Upon the death, retirement, resignation, oxpulsicn, bankruptey, or disselutian
of a member or the occurrence of any other event which tennmate;the contihued membership ofa
momber in the Limited Liability Corpany, the business of the Limited Liability Company shall %t
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be continued and the Limited Liability Company shall be dissolved unless there is obtained the

consent of ul the remaining members of the Limited Liability Company.

9. MANAGEMENT.
The Limited I.iability Company is to be managed by amanager, of managess.

Names and addresscs of such managers who are to serve a5 MANAACTS umtil the first aonual mcalixg

of members or until their successors ars clected and qualified are as follows: %
i

(1)  Luis Alvarez, M.D. i

6800 SW 40" Strest =

Suile 454 =

Miami, Florida 33135 ™o

(2]

Ti/568 4
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10. MANAGEMENT.

{1 Other than as sct forth in clause (b) below, all powers associated with
the Company's acvities, including the power to sell ali or substantially all of the
Compeny's assets, shatl be reserved 10 one or more Managers, each of whom shall
be a Member and shall serve in such capacity for a period of one year beginning with
the founation of the Company.

Thereafier, thc Managers shall continue on a year to year basis as managers of the
Company's affairs unless replaced with other Members by a vote of eighty percent
in ownership interest in the Company at the annual mecting of the Company as set
fortly in the Company's Regulations. The Managers may also be replaced with other
Members at any time by & vote of ninety percent in ownership intetest in the
Company.

Gi) The powerto dissolve the Company shall be reserved to soveniy-five percent
in ownership intercst of the Members. Unless provision is made for a higher
roquirement in connection with any particular matter, al} decisions required to be
voted upon by the Members shall be decided by the vote of seventy-five percent in
owacrskip interest, which shall be determined in accordance with the respective
eopital accounts of the Membgrs, exclusive of any depreciation or tax credits which
may acerue against such capital accounts for tax purposes.

Gif) The Managers may admit additienal Members upon such terms and
conditions 2s shall be determined by the Managers in their reasonable judgement.
All such subsequently admitted Members shall have the same rights and privileges

4
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as all other Memmbers, including prorata voting rights. The admission of additional
Members shall be reflected in an amendment to these Atdicles of Organization,
executed by the Managers and shall be filed with the Secretary of State of Florida.

11. ADDITIONAL PROVISIONS. The following additional provisions for the

repulation of the business of the Company and for the conduct of its affairs are hereby adopted as
a part of these Articles of Organization:

()  No contract or other transaction between the Comnpany and any other
corporation in the absence of fraud shall be affected or invalidated by the fact that
onc or more of the Managers and/or Members is a director or officer of such other
corporation, or holds an interest in such other corporation; nor by reason of the fact
that one or mor¢ of the Managers and/or Members may have an interest in any
contract or transaction with the Company and each and every such person is hereby
relieved from liability which might otherwise exist from thus contracting with the
Cormpany for the benefit of himself or any firm, association, or corporation in which
he may be otherwise interested.

(i} The Members of the Company, by a vote of ninety percent in ownership
interest, shall have the powes fo armend, alter, change of repeal any provision of thesc
Arficies of Organization in form of substance at any properly announced meeting of

the Members.

(iii} The Members of the Company, by a vote of ninety percent in ownership
intercst, shall have the power to amend, alter, change or repeal any provision of the
Regulations of the Company in form or subsance at any properly announced meeting

of the Members.
Executed at Miami, Florida on the XD _ day of Ay i«) sk | 1908,

(N
<O
[ ]
i
By, ' :D
ul P~
Manaper .
o 4
STATE OF FLORIDA ) -
-} ss: n
COUNTY OF DADE )

The forepoing instrument was acknowledged before me this _o_?_&__ dayof ___

— '__ﬂlga.szf , 1998, by Luis Alvarez, the manager of NoaVie Life Enhancing Produets, L.C.,

11s48°d
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i 1 EGISTER
Having been appointed theragistered agent of NoaVie Life Enhancing Products, L.C,,
the undersigned accepts such an appointment, agtees to act in such capacity and accepts the

obligations proposed by Florida Statutes Section 608.413, and is hercwith simultaneous designated

as repistered agent by NoaVie Life Enhancing Products, L.C,

™ Ronald R. Fieldstone, Registered Agent

FOR THE LIMITED LIABILITY COMPANY:
o

/"’- | - Z
By: ')/,ﬂf""'-*{-ﬁ"’

:c..’-!:'-ﬁ Alvarez, Manages ( j -

92 :HHY ¢-4d3S86
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STATE OF FLORIDA)
) 88:

COUNTY OF DADE )

BLFORE ME, the undersigned authority, on this day persona)ly appeared LUIS ALVAREZ,
a5 Manager of NeaVic Life Enhancing Produets, L.C., a Limited Liability Company (" Affient™)
who, after being duly sworn upon oath states:

1. Attached herefo and made a part hereof a5 Fxhibit "A" is a complete list of all
members of said liability compaay together with the actnal amount of cash contributions to the

fimited Ligbility company made by each member.
T'o the best of my knowledge and belief the total agrecd valuc of any property other

' 2-
{han cash contributed totals zero dollars (S0)

3. 1 attest that the total amount ofc
contributed by the members is one thousand dollars ($1,000).

FURTHER AFFIANT SAYETH NAUGHT.
NoaVie U.8.A. Inter
L.C.

ash to be contributcd of property anticipated to be

B
o /ms Alvarey, as Manager
w g
=L

W EFE
STATE OF FLORIDA) N SR

) ss: ol
COUNTY O¥ DADE ) F 3o

The foregoing instrument was acknowlcdped bcforenwmisag dayof _ ;-—f;”’ -

1998, by Luis Alvarez, the manager of NoaVie Life Fnhancing Products, L.C.,
8
i‘ﬁ@@o O0IE33 2.
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who is personall@nvm to mger who has produced

did take aa oath.
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as identification and who

ﬁé A

Signature

%

benn”

Print (Notary's Name)
Notary Public, State of Florids
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