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FLORIDA DEPARTMENT OF STATE

By M
Septenber 1, 1988 ecretary of Sta

EMFIRE CORPORATE KIT COMPANY

r

SUBJECT: NOA VIE U.5.4A. INTERNATIONAL DISTRIBUTORS, L.C.
REF: wWsagoco200s67

We received your electronically transmitted document. However, the
doctment has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

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

Flease return your document, along with a copy of this letter, within 60
days or your filing will ke consldered abandoned.

If you have any questions concerning the filing of your documenk, please
call {850) 487-6867.

Michelle Hodges FAX Aud. #: E9800001£331
Document Specialist Letter Number: 298A000435111
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ARTICLES OF ORGANIZATION
OF

NoaVie U.S.A., International Distributors, L.C.

The undersipned, pursuant to the provisions of Chapter 608 of the Florida Statutes,

for the purpose of forming a Limited Liability Company under the laws of the State of Florida do

sct forth the following:
1. NAME,
The name of the Limited Liability Comparny is:
NoaVie U.S.A. Intemational Distributors, .C.

2. PERIOD OF DURATION.

The period of duration of the Limited Liability Company shall be from the

date of filing until the first to oceur of the following:
€3] Forty (40) years from the date of filing of these Articles of

Qrganivation with the Department of State, or

@iy  Dissolution of the Limited Liability Company pursuant to provisions
of the Florida Limited Liability Company Act.

3.  PURPOSE.

ose for which the Limited Liability Company is organized is 1o
crmitted by the laws of the State of Florida, The

sted in a Limited Liability Company

The purp
cnpagc it any and all businesses and activities p
Limited T.iability Company shall kave all of the powers ve

creanized and existing by virtud of such laws. w =
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HAB0000 16 331

The address of the place of business and mailing address in Florida for the

Limited Liability Company is: 3200 5.W. 60" Court, Suite 302, Miami, Florida 33155.
5. Gl ENT.

The name and address of the initia! registered agent in Florida for the Limited
Liability Company is: Ronald R. Ficldstone, 200 South Biscayne Boulevard, Suite 2100, Mianid,
Florida 33131.

6. CAPITAL CONTRIBUTIONS,

The total amount of cash and a description of the agreed value of property
ofher than cash contributed 1o the Limited T.iability Company is as follows: $1,000.00 in cash and
no other property is being contributed to the Limited Liability Company at this time.

7. ADDITIONAL CONTRIBUTIONS,

The total additional contributions, if any, agreed to be made by all members
and tle tmes at which, or the events of happening of which, that shall be made, are as follows: No
total additional contribulions have been agreed to at the date of filing of ihese Articles of
Organization. Additional contributions, if any, will be made in cash or by the contribution of
property &t such value as shall be approved by the Managers. The Company will maintain a capital
account for sach Member in accordance with penerally accepled accounting principles and the

respective interests of the Members in the Company. Each Member's percentage ownership interest

a

o =
5o the capital and profits of the Company shall be calculated as set forth in the Regulations offae 2
™7
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Upon the approval of the Managers, the Company may from time to time

seceive contributions of additional capital {o the Company. (a) Each Member shall have the first

right, but shall not be obliged, 1o conttibute such additional capita} in accordance with the ratic of

ownership inicrests held by such Member at the time of the votc 10 the total ¢capital of the Company

then ontstanding, This preempive right shall be deomed waived unless the Member pays the

addiiional capital to the Company within thirty (30) days aftcr said vote. To the extent that such

prorata contribution is not made by a Member, his interest in the Company will be diluted. (b} Any
under shall

additional contribution not made by 2 Member pursuant to his right under clause () here

be offered to the remaining Mombets who have made their additonal contributions pursuant to

clause (a) in accordance with the catio of Ownership intcrests held by such Mombers at the time of

{he vote to the total capilal of the Company then outslanding. Such remaining Members may make

such additional capital contributions within thivty (30) days afler receiving written notice given by

the Manaper ihat such prorala contributions were not made by all Members. (0) 1 the entire required

conlribution is mot contributed in accordance with clause (b), any Mcraber may contribute the

remainder within ten days thereafter, (d) (£ the full amount of the additional capital conuibutions

has not been obtained from (he Members as set forth in elauses (a) (b) and (c), the Managers may

obtain any remaining balance by the admittance of additional Members upon payment of

consideration as set forth in Section ().

8. Q_QLII[NIHI_‘LQEMM
. N t
* Upon the death, retitcment, sesignation, expulsion, bankruptcy, of dissolufivh

=

of & sember or the occurrence of any other cvent which terminates the cottinued membership éa
£y
t

the business of the Limited Liability Company shallwo

435 86
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member in the Limited Liability Company,
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e conlinued and the Limited Liability
consent of all the remaining members ol the Limited Liability Company.

5.  MANAGEMENE

Company shall be dissolved unless there is obtained the

The Limitcd Liability Company isto be managed by a manager, Or Managers.

Names and addresses of such managers Wwho &r¢ 1o SEIVe a5 Mmanagers un
of members or uniil their successors e elected and quelified arc a5 follows:
(1)  T.uis Alvarez, M.D.
6800 SW 40" Stzect

Suile 454
Miami, Florida 33 155

10. MANAGEMENT.

1 the first annual meeting

()  Otherthanassct forth in clause (b) below, all powcers associated with

{he Company's activities, including the power 1o §¢
Company's assets, shall Bo reserved to ORG OF MOIC
be a Member and shall servein such capa
the formation of the Company.

Thereafter, the Managers shall connnus

11 all or substantially all of the
Managers, each of whom shail

city for a period of one year beginning with

on & yeor 10 year basis as managers of the

Company’s alfairs unless replaced with other Members by a vote of eighty percent

in ewnexship interest 1n

in the Company at the annual mesting of the Company as set

forth in the Company's Regulations. ‘The Managers may also be replaced with other

Mambers at any time by a votc of nincty percent in owne

Company.

rship interest in the

(i) The powerto dissclve the Company shall be rescrved to seventy-five pmeffg
in owncrship interest of the Mombers. Unless provision is made for a hightf

requirernent in conncction with any particular matier,

all decisions required to

voted upon by the Members ghall be decided by the vote of seventy-five percentio

ownership interest, Wil

capital accounts of the Members, exclusive ol any depreciati

may accrue against such capital accounts for tax pUrposes.

(i) The Managers may admit addition
conditions as shall be deter
All such subsequently admitted Members shal

4
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rata voling rights. The admission of additional
t to these Articles of Organization,

as a1l other Members, including pro
tary of State of Florida.

Members shall be eflected in an amendmen
execulced by the Managers and shall be fled with the Scere

VS . The following additional provisions for the

11. AQD]IJQMALERQ—IM!S
n of the business of the Coxapany and for the conduct of its affairs are hereby adopted as

regulatio
a part of these Articles of Organization:

(i)  Noconlractov other transaction between the Company and any othcr
corporation in the absence of fraud shall be affected or invalidated by the fact that
one or morc of the Managers and/or Members is a director of oflicer of such other

vch olkier corporation; nor by reason of the fact

corporation, or holds an intercstins

that one or more of the Menagers and/or Meombers may have an interest in any

contract of transaction with the Company and each and evety such person is hereby

celieved from liability which might otherwise exist from thus contzacting with the
tion, or corporation in which

Company for the benefit ofhimself or any firm, associa

he may be otherwise jntcrested.
rship

(i) The Members of the Company, by a voic of pinety petcent in ownc
interest, shall have the power to amend, slter, change or yepeal any provision of these

Aricles of Organization in form or substanee &t any propely announced meeting of

the Members,

@iif) The Members of the Company, by a voie of ninety percent in ownership
{nterest, shall have the power 10 amend, alter, change or repeal any provision of the
Regulations of the Company in form or substance at awy properly announced meeting

of the Members.
Exoonted ot Miami, Florida on the AR aayof

o =
o =<
Luis Alvekery” % i
Menager - =2
N TET
STATEOFFLORIDA ) ==
=) sst = f,g:‘:n}c
COUNTY OF DADE ) T Eg
& ZE
Tho forogoing Instruent was ecknowledged before me his DB dwyef— 3
D\'\;%g <X 1998, by Luis Alvarer, ihe manager of NoaVie U.5.4. Intemnational Distributors,
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CCF, BY RE
Having been appointed the registered apent of NoaVie UU.5.A. International

the undersigned accepts such an appointment, agrees fo act in such capacity
< Section 608.415, and is hercwith simultanzous

and
Distributors, L.C.,

accepts the obligations proposed by Florida Stafute
designatod as re istered agent by NoaVie U.S.A. International Distributors, L.C.

Exccuted this;@&day of wa}u s+

By:

Ronald R. Fieldstone Kogistered Agent

FOR THE LIMITED LIABILITY COMPANY:
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STATE OF FLORIDA)
) 33

COUNTY OF DADE )

BEFORE ML, the ndersigned authority, on this day personally appeared LUIS ALVAREZ,
as Manager of NoaVio U.S.A. Ynternational Distributors, L.C., 2 Limited Liability Company
(" Affiant") who, after being duly sworn vpon oath states:

Attached hereto and made & part hercof as Exhibit
cornpany together with the actual amount

ade by each membcr,
f'my knowledge and beljef the total agreed value of any property other

A" {5 a complete list of all
.of cash contributions to the

1.
members of said lability

limited liability company

2 To thebest 0

than cash contributed totals zero dollacs ($0)-
of cash ta e contributed or property anticipated to be

[ aitest that the total amount
dollars ($1,000).

3
is ono thousand

contributed by the members
FURTHER AFFIANT SAYETH NAUGHT.

Noavie U.S.A. Intergationg
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COUNTY OF DADE )
was acknowledged before me this 4".7,6_ dayof
stributors,

The foregoing instrument
manager of NoaVie U.S.A. Taternational Di

A \" 1998, by Luis Alvarez, the
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L.C., whois pcrsonallyor who has produced

a5 identification and

Print (Notary's Name} .

Noraty Publie, State °fm::\‘£ﬁ\mmu,,ﬂ
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