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FLORTDA DEPARTMENT OF STATE _
Katherine Harrig -
Saﬂﬂﬁh?ﬂfﬂﬁﬂe . i c :
March 23, 2000

STRAWN & MONAGHAN, P.A.

’

SUBJECT: VEPR PROPERTIES, L.L.(C.
REF: W00000007852

We reeceived your electronisally transmitted document. However, the
document has not been filaed. Please make the following corrections and .
refaw the compleste document, including the eleetronie filing céver sheet.

Effectiva OCatober i, 1999, Chapter 608, Florida Statotes,

: doer not regquire
or permit the filing of an "Affidavit of Membership and Capital :
Contributions. Therefore, the ehclosed decument has pot been filed and ig.
being returned to vour. : )

Pleasze

return your doeument, alon
davs

g With a copy of this letter, 'within G0
or your filing will he considered abandonhed. L e

If you have ap
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Y questions concerning the £iling of your documant, pleasa: >
call (850) 487-4094. R R
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ARTICLES OF ORGANIZATION

OF
VHP PROPERTIES, L.L.C.

A Florida Limited Liability Company

The undersigned, acling as the members of a limited liability company under the
Florida Limited Liability Company Act as set forth in Chapter 608 of the Florida Statutes,
do hereby adopt the following Articles of Organization for VHP PROPERTIES, L.L.C. (the
“‘Company”):

ARTICLE |
NAME

The name of the Company is VHP PROPERTIES, L.1..C. and ifs principal place of
business shall be in the City of Lake Worth, County of Palm Beach, State of Florida, but
it shall have the power and authority to establish branch offices at such place or places as
may be designated by the members,

ARTICLE il
DURATION

The limited liability company shall exist commencing March 21, 2000 until the close
of business on December 31, 2050, or until dissolved in a2 manner provided by law, or as
provided in accordance with the regulations adopted by the Members.

ARTIGLE THREE
. ADDRESS

The mailing address and street address of the principal office of the Company is
2889 10" Avenue North, Lake Worth, Florida 33461,

Jefirey L. Cohen, Esq. (Florida Bar #703066)
Strawn, Monaghan & Cohen, P.A.

54 Northeast Fourth Avenue

Delray Beach, FL 33483

{561) 278-9400

HAODQOO13057 5
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ARTICLE FOQUR COKAR 24 py 5, 00

INITIAL REGISTERED OFFICE AND AGENT

The name and address of the initial registered agent of the Company is Jeffrey L,
Cohen, Esq., 54 N.E. Fourth Avenue, Delray Beach, Florida 33483.

ARTICLE FIVE
MANAGEMENT

The Company shall be managed by managers to be elected in accordance with the
Company’s regulations. The names and addresses of the managers, who shall serve unil
the first annual meeting of the members or until their successors are elected and qualified
are:

Randy Katz, M.D. and Susan Katz,
as Tehants by the Entireties

2889 10" Avenue North

Lake Worth, FL 33461

! ee Friedman, M.D. and Robin Friedman,
as Tenants by the Entireties

2889 10" Avenue North

Lake Worth, FL 33481

ARTICLE SiX

ADDITIONAL MEMBERS

Members shall have the right to admit new members as described in the
Regulations of the Company,

ARTICLE SEVEN

MEMBERS RIGHTS TO CONTINUE BUSINESS

The remaining members of the Company shall in accordance with the terms and
conditions contained in the Company's Regulations have the rightto ¢ontinue the business
of the Company upon the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a member, or the occurrence of any other event which terminates the
continved membership of a member of the Company.

HO0000013057 5
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ARTICLE EIGHT R 24 Py 5. 0

INDEMNIFICATION

To the fullest extent permitted by law, the Company shall indemnify any person who
was oris a party to any proceeding by reason of the fact that he/she is or was a manager,
managing member or officer of the Company or is or was serving at the request of the
Company as a manager, managing member, director or officer of ancther limited liability
tompany, corporation, partnership, joint venture, trust or other enterprise against liability
incurred in & manner he/she reasonably believed to be in, or not opposed to, the best
interests of the Company and, with respect to any criminal action or proceeding, had ne
reasonable cause to believe hisfher conduct was unlawful, The Company shall reimburse
each person for all costs and expenses, including, without limitation, attomeys’ fees,
reasonably incurred by him/her in connection with any such liability in the manner provided
for by law or in accordance with the regulations of the Company.

The rights accruing to any person under the foregoing provision shall not exclude
any other right to which he/she may be fawfully entitfed, nor shall anything therein contain
or resirict the right of the Company to indemnify or reimburse such person in any proper
case even though not specifically provided for herein,

ARTICLE NINE

PURPOSES AND POWERS

The general nature of the business or businesses to be transacted 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 liability company, shall be as
follows: .

1. To engage in the business of real estate management and development,
including but not limited io ambulatory surgery centers and in any activity or
business authorized under the Florida Statutes.

2, In general, to carry on any and all incidental 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 ta the same extent as a natural person might
or could do.

3. To ptrchase or otherwise acquire, undertake, carry on, improve, or develop,
all or any of the business, goad will, rights, assets, and liabilities of any
person, firm, association or corporation carying on any kind of business of
& similar nature to that which this limited liability company is authorized to
CaITy on, pursuant to the provisions of the Articles: and to hold, utilize and in
any manner dispose of the rights and properiy so acquired.

3
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4, To enter info and make all necessary earitdtts o ifs Bisiness 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 adminjstrative subdivision, or department thereof, and to
perform and carry out, assign, cancel, or resgind any of such contracts.

5. To exercise all or any of the limited liability company powers, and to carry out
all orany of the purposes, enumerated herein otherwise granted or permitied
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, joint stock company, association, partnership, firm, syndicate,
individual or cther entity, and in such capacity or under such arrangement
develop, improve, stabilize, strengthen, or extend the property and
commercial interest thereof, and fo aid, assist, or participate in any lawiful
enterprise in connection therewith or incidental to such agency,
representation, or service, and to render any other service or assistance
insofar as it lawfully may under the laws of the State of Florida, providing for
the formation, rights, privileges and immunities of limited liability companies
for profit.

8. To do everything necessary, praper, advisable or convenient for the
accomplishment of any of the purposes, or the attainment of any of the
objects, orthe furtherance of any of the powets herein set forth, either alone
or In association with others incidental or pertaining to, or going out of, or
connected with #s business or powers, provided the same shall not be
inconsistent with the laws of the State of Florida.

7. The severzl 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 liability company, and statements
contained in each clause shall, except as otherwise expressed, be in noway
limited or restricted by reference 1o 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 as authorizing or permitting,
or purporting to authorize or permit the limited liability company to carry on any business,
exercise any power, or do any act which a limited liability company may not, under the laws
of the State of Florida, lawfully carry on, exercise, or do.

ARTICLE TEN

PROFITS AND LOSSES

(@)  Sharing of Profits. The members shall be entifled to the net profits from the
operation of the Gompany business that remain after the payment of the expenses of

4
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conducting the business of the Company. Except as specifically provided otherwise in the
Regulations, each member shall be entitled to such amount of the net profits in direct
proportion te its ownership interest in the Company. The distributi

shall be determined and paid to the members as the Managi
but not later than December 31st of each year,

(b)  Losses. Alllossesthatoccurin the operation ofthe Company business shall
be paid out of the capital of the Company and the profits of the business, or, if such
sources are insufficient to cover such losses, by the members in direct proportion to their

respective ownership interests in the limited liability company, unless specified otherwise
in the Regulations.

ARTICLE ELEVEN
LIMITED LIABILITY COMPANY POWERS

All Company powers shall be exercised by or undet the authority of, and the
business and affairs of this Company shall be managed under the direction of, the
managing members of the Company, unless specifically provided otherwise in the

Regulations. This article may be amended from time to time by a vote of the members of
the Company, as set forth in the Regulations.

ARTICLE TWELVE
RESTRICTIONS ON MEMEERS

A member's interest in the Co
except with the uUnanimous written con
in the Regulations of the Gompany,

mpany may not be sold or otherwise transferred
sent of the members, as more particularly set forth

Upaon the death, retirement, resignation, expulsion, bankruptey or dissolution of a
member, or the occurrence of any other event that terminates the continyed membership
ofamemberin the Company as set forth in the Regulations of the Company, the remaining
members shall have the right to continue the business upon the consent of such remaining
members, as more particularly set forth in the Regulations of the Company.

The undersigned, being the original members of the Company, hereby certify that
the foregoing constitutes the Proposed Ariicles of Organization of VHP PROPER__’__!;J!ES-,
L.L.C. : <
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Executed by the undersighed on March 21, 2000

STRAWN MONAGHRAM COHE

NG.971 P.B

MEMBE

Tenants by

@t e
Randy Katz,

.D. and Susan Katz, a
e Entirefies

il A% 5T

nd R bm! Friedman, as
Tenants ythe nt ties
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been designated as re
VHP PROPERTIES, L.L.C. in the for

egoing Articles of Organization, | hereby accept the
appointment as registered agent and agree to act in this capacity.

1 further agree fo
comply with the provisions of all statutes relating to the proper and complete performance
of my duties, and | am familiar with and accept the obligations of my position as registered
agent as provided for in Chapter 608, Florida Statuies.

gistered agent arid to accept service of process for

002 Wd N Wil G0
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